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FRESH CERTIFICATE OF INCORPORATION -
. .CONSEQUENT-ON CHANGE OF NAME

IN TUHE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
PUNE

fnaleanaites of - KAUYVANI SHARP INDIA LIMITED

[ ereby approve and signify in wﬁting under Sectiou 21 of the Companicgs Act, 1956 (Act of
19506) read with the Government of India, Ministry of Company Affairs, Notificatioa No.
G.8.R. SO7E dated the 24" June 1985 the change of name of the Company.

from: KALYANI SHAKR ! o
To : SHARP INDIA LIMITED

and | hereby certify that KALYAN! SHAR P INDIALIMITEDD

which was originally
Incorparas o,  FIFTI{ Day of JULY, ‘1985 under the
Company Ac(,1956 and under the came  KALYANI TELECOMMUNICATIONS &
LLECTRONICS PRIVATE LIMITED having duly passcd

the necessary resobution in terms of Section 21/22(1)(a)/22(1)(b) of the Companies Act, 1956
The name of the said company is the day changed v SHARP INDIA LIMITED

and this
certificate is issued pursuant (o section 23(1) of the said Act.
Given under my hand at PUNE  this TWENTYFRIRST Dax  of

APRIL Two Thousand Five. /é\y '
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o (S. MISAINDANE)
< ASSTT. REGISTRAR OF COMPANIES, PUNE.
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Fo._36755/7A *
FRESH CERTIFICATE OF INCORPORATION *
CONSEQUENT ON CHINGE OF RANE M

: ¥ By

- | -

the office of the kh.pistrar of Cﬂmpanies,Haharashtra,Bombay. :' -
oz watter of * KALVANY TELECOMMUNICATIONS AND ELZCTHONICS LIﬁITﬁb
k.

I hereby arprove and signify in writing under section i _
o7 tne Companies Act 1956 {Act T or 1955? read with the - ¥
rernnent of . Tndia, Deparimegt of Company Affairs Wotifiecation X

G.5.H. 5072 dated the 24th_Junﬂ_1955.the.changam0f~name of x
peompaEny Irom  psyeany TELECOMUNCATICNS AND ELECTROMICS LIMITEL

HALYANT SHARP INDI4 LIMITED. .

" I hereby certifig that KALYANI TELECOHMUNICATICNS i ELUCTRORT 2.
ITED.  which wes originally incofporated on FIFTH dey of}
WULY 1985 uider the #% COHMPANIES  poy 19 55 pLyime

' under thﬂ'némé”KﬁLfﬁﬁI'TELECGHMUEICATIDHS'&'ELECTRCHIE&"iihiiEDx i
ting duly pissed the NECesSSAry resolution in terms of section “ ¥

r22(1}f3}f2 1) (v} of the Companies Act 19%6 the name of the

-d company is this' day chariged 'to  KALYANT SHARP TNDii LIMITEL,

. DU and this certificate is issued pursuant to

At

ZtiGL’; 1:__,.-;_ LI u.r_" :.,;.JF_: Said Actn )

Given .nder my nand at Bombay this SECCND day of .4
LE#*EETF&m%inﬂuaand Wine Hundred _ Eighty 35ik
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(V. SOVINDAK)
REGISTRAR Of COMPANIES
MAHARASHTRA ,BOMBAY. '

e 1. * Here piv. the name of the company as
existing prior to the change.

2 *¥ Here give the pname of the Act{s) under which the
COMpany w. 3 originally registered ang ircorporated,
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CE-TIFICATE F CHANGE 0T &
N THE QFFICE OF THE REGISTRAR OI' {ZD!’IPMETES
UNDER THE COWEANTES ACT,1956.
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Ite 'T-JI_E MATTER OF KALY!LHI ‘l'LEﬁﬁi"ﬂ-‘IUNICA“lﬂHS AI!IB ELEC“‘RGN"LS *
PRIVATE LIMITERN *
I do hereby certify that pursuant o tha provislons of *
. .
SEC'.t;lDi" 2“ of COT['!"'!IEnlEE fk::‘f: ‘1956 and the Speclal Resgluticn *
—_— RN 35
passed by the company at itu hma—]fExtramr*dinary General *
-3
Meetlng on .__the 65 = (8 « 1035 . The name ef #
- ) T *
SEALYANI TERLECOMMUNICATIONS AND I:E..ﬁﬁﬂ?ﬁﬂﬁ ERIVATTE, LIMITED *
E 3
has this day been rhanged to *
. -
KALYANT ’“ELEGDI-!T-‘IUHIuA.LIDNa AND ELrJGTEDwTEEL _ .
. — T T h—
ﬁnd that the saz.d company has been duly 111c0r-pﬁrated a5 m *
x
COmpany und&r the provisions Df the said dct. *
_ #
E
Dated this _ TWENTIETH  gay of  SEPTEMSER v
Une thousand nine mmdred and eighty FTive. ;
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MEMORANDUM OF ASSOCIATION
OF
. oo SHARP INIIA LIMITED
1. The naine of the ..m.cm._tﬂ:w 57" | . Sharp India Limited,

m. gmmmm_mﬁmnmaﬁmmnmnw the Company will e situated
m the State of Maharashtea, . .

115, The objecis for which .A:M DQEHE.Q_ mm estabjished are -
LA] ﬂﬁ.i&;&?&&ﬁg W be pursued by the
Company on its incorperation. o

1. To earrv on the business of buyers, seliers, manuizcturers,
dealers, lmporiers, exporters,  assomblers and Jabricators of -
SVery lype of electric or eloctrunic machinery, toois, strutments,
AppRratus, home appliances, cquipraents {Audio -ang Yideo), device,
ancillary ArCossories, APAre- pArls, COMPONChTs and raw materials,
used- in m_.._mhm@mﬂmm“ sicntifing meEchanical, . m.dﬁmb_mw?n&tmﬂ_ﬁﬁ
boeumatic, electronic, ifrermal, space,. #oNic, -ultraseric, ptieal,
surgical and surveying machitery, -eguilpments - and Instrurnents
ol all kinds and descriptions inchding, withour lizniting the mome

enterfatiment  telecormmmication equipmests, VOETRpUTETS, eleorroe
nic accountiog and business nachines, electronic communication
equipment, electronic comrol instroments and hasic COTRORETLS,
such . as valves,. tramsistors, condensors, coils,. magnetic materials
ami . micromave - Components.  radiographs, Phonographs, .dip-ta-
phangs, television Sety, » record  players, tipesrecorders,  vides
cassette recorders:and. players, projection tedovision sets, washing
rmavchings . and other horpe apphamces and ail kinds.,gf COTsUInCe
and entortaimment ‘gecds cand  articles, amplificts and all serts
of electrical and wireless setsy awdio and wigeg Products, - autornng-
bile parts and other: instruments. - o

iB} Oﬂmnwm incidental. or anciliary to :¢he attalnment of the

2 Ta mnncwmn by purchase, lease or -atherwise, -Tor the PUIpOSes
of the Company any .real or personal proporty, cights, of privileges,

‘and i particutap land, huildings, rights of Way ediements, fcences,

CONCessions  and privileges, -patents, matent rights, trade. marks
and other intellectus) PIOpErty rights, machinery, rolling stock,
plant, accessories and stock in trade,

3. Te carry on business 0N IS .0wn account or on Aot
of the constituents, a buyyers, scliers, FRpOrters, EXPOrLers,
2RC0Ts, dealers or  as collectors, manufacturers of machinery
af zll kinds of Ipare parts, arcessories and SQUipments, in connec-
tion with  fhe hiects set out here)n and the business of the
Company. :



>

4. To acquire, from time @0 time, and to manuiacture and
deal in all such steck-in-trade, poods, chattel and pifects as
may be mecessary of conventerit for any business for the time
Being carried on by the Comparny-

5 To buy, purchase, sell; lease, take on lease, oxchange
ar otherwise ‘acqlive lands, buildings, flats and heraditaments
of any tenure or description In India o elsefftere whether for
residemtial, business, manufacturitg, o other puorposes and any
Tighis, rasements, advantages and privileges relating  thereio
and either for Investment of resale for traificking in the same
and to Lwn the same NG accaumt =S may eeln pxpedient,
and  to comsruct, alter. iraprove, decorate, develop, furpish
and paintain -officts, flats, hiuses, Taciories, wrarehiouses, gadowns,
shops, buildings and  oiher structures, works arl chpyeierce
of all kinds or any of the lands of unmovable properiies purchased
ar - acquired by the Coinpany and 1o {emse, . seil, deal m of 0
ctherwise dispose of the same. ' S :
i To buikl, consauct; alter, malntaiy, - enjarge, puli GoWh,
remove or replace and to work, manage,”and conirol any buihding,
offices, fecrories, mills, shops, hotels, guest houses, machinecy,
engings, oS, Ways; hranches of - sidings,. bridges, reservoirs,
worehouses, wharves; clecteic works. and ather warks and €onve-
niences which may s cateulzted directly oF imdirectly fo
advance the interest of the Company. ard 1o jpin with @y other
- person or Company in doing ony uf e aforeszid things

7. Subject to e dircctions of Reserve Baok of Tndia or
Government of : India In this hehalf to. boreew of faise FRROFREY 5
or loans for the purpose of the Company. &Y promissory noies,
bills of - exchangs,; Funefies; and other negotiable: or wransterable
nstruments or by morfgages CRArgcy. fyypothecation -or -pledge,
or by. debentures or by debenture stock, perpetdal or otherwise,
charged  upom alt of .any of . e Company's property - and asseis,
both present ard - fulure, movieable sand  immoeveable, inciodifg
its uncalled capital, upon such teems 'as the Directors may deem
cxpedient o in such other marmer, of to take money on deposit
or atierwise {merely for the ‘purppse Of. financing 'tho business
of Lhe Company) with or without allowance ot ingerest therson
and to lend money 1o Customers and others having dealing with
the Company and 10 guaraiiee the perfermance of cortracts
by any such. persens and 1o execute all deeds, writings and asiu-
rance for any of the aforesaid pUTPDESS, but not to -eacty on
Banking businesy as defined under Bankiog Regulation ACty 1945,

Z. To establish, to provide, maintain and cenduct, of otherwise
subsidise research |aboratoriey and cxperimentsl workshops Tor
scientific and technical research snd experiments 10 under toke
amd carry on scientific and  technical researches, experiments
ond tests of all kindsy 10 promote studies and ressarches; both
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seeentifie and techrcal, itvestigations and inventions by providing
subsidisug, endowing o assisting laboratories, workshops, libraries,
leereures, _.._._mm_ﬂzm,,_. and conlerciues and by providing or contribyting
W the remureration of scientific or fechnical professors or teachers
dand by providing  or contribullng  to the awargs of scholarsihips,
Prizes, prants 10 students or otherwiie and generally 1o eNCnurags,
promots and reward studios, researchps, Investipations, mx_ung:.ﬂ.amq
teats, and inventions ol any kind that may be considered likely
le assist any business which the Company is authorised o CEITY ail.

Y. To establish laboratories for contral of the quality of raw
materials, intermediates and  finshed  products arkl _to varry out
rescarch and . investigations o pracess, mprove, and, Ipyvest new
and betler ltechiyques and mothods of TRaking . products of sheal”
and allay steel ingots, steel und alloy stcel billets and 3l kinds
of sizes of re-rotled sactions. .

HL. Ta apply . for and  acquire prrmdre, :nm.:nm_m and guots rights
[rovn the Loxermipent  of Indiga or from m.ﬁm.ﬂﬂ.. ﬂnggﬂm:ﬁm.. or
frosn Fareign Lovernments 1o impert and export plant, ..uﬁh.mﬁ:dmm,r
Sparc. parts  thereof, .m:.H_.E.m_mw..u..... raw, materils, Eﬂnﬂﬂ.@aﬁnﬂmw_
finished products and. provessing Auaterials Cannecicd with ihe
marniiacturing and seiling of the Byoduicts of the Company. .

.. To entei iﬁb,.:ﬁ...oﬁ.mmﬁnmu WErcemenis and arrangements with
a0y other company, firm or person | for thee carrying ol by such
wther Comapany, | firn ar person on, behall of the Compani of
the ubicots Enhﬁ__.._nr._. the, ﬂoﬂﬁﬁam ,u..m formed. . :
1Z. To manutacture, buy, sell, exclidnge, alter, trprive, “miEnipu.
late, prepare Jor market ang otherwise deal in piant, machiery,
apparatus, tools, utensils, receptacles, siintances, | materials,
drticles, and’ things Necessary or convenlent fi CALYIng o afy
of the busipess or processes of the Com pany o usaally deait fi.

13, To emplay CXPETLs 1o investigatk and cxamine into vhe condi-
tiens, prospects, value, characrer ang CiFCUmsthes of any business
CURCOrns Op updertakings or of any ashets, property or rights,

t%. To carry on business or branch’™ of a business which “fhis'
Company s autherised to €arry on by means, or through  the
apency of any Emmwaﬂiw Compidny or Companies, and to enter
ito any areangements with sych’ subsidiary company for taking
the profits gnd bearing the losses of any husiness or Branch 50
c@tvied on, er for Ninancing  any  such subsidiary ‘Tompany  or
Budranteeing U”m... tabiities, or to make any  <ther arrangeinent
which may séem “desirable with referonce to any  businsss or
brarch so  carried o including power 21 any iime and either
emporarily or permanentiy to close any such branch of taysiness,

15 To search for and 1o purchase or otherwise acguire from
2ry  Governmenl, State o Sutlority  and lcences, CONI G sS1om s,
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-shares, debemtures, . stock,bonds or secutities of any other jdint

i, Tn erect,  constric, n?_m-.m.mu alter  or imaintain UEEEwm
and  struoctusces of every kind HECESSArY  of Convenient for the

- Company's business,

29. To exiend or develop the business of the Company, trom
time to time, by purchigsing, acquiring hy exchanige or otherwize
o leking on lease for the purposes of the Cempany or other
part of India or. clsewhers aniy lands (whether freehold, leasehald
or otherwisc) with or without buildings standing thercon and
any . mactinery, plant  or other [HOpeTty .&:Qﬁ&:m..ﬁ.wmﬁﬁmwmﬁ
trage. names and goodwill) of EVETY description { moveabis as
well a8 immpvabie) NeCcessary of expedient - for. any ‘business o
objects of prospective husiness. ar fequirements of the Company
OF ANy estale or interest o oor vight over any sech property and
by erecting, tenstructing and mainlainmg on any lands of or
in the possession of the Company and miils, other buildings,
SUUCtures, works and machinery’ plant - and . to  Jor or:- hire and
to hnptove,- extend, repair, - add to, alter, enlarge ‘and Temoye
al of any . of the. buitdings; -milis, factiories, premises, machincry
A other- things for the: time being the propetty of the Com pany
amd ¢ expend for such Purposes, from time 9 time, such SUMS of
money af the Company may deern HECUSSACY O expeadient, Co

25. To exchapge, gell, TLONEEY, [AOCTZAge, assipn .ar et op iease
or izases the whole or any put of the property fwhether movable
or  mwoveable] of the Compiny and 1o accept as considoration
for er in. tieu thereot othey dand or casi; oF Crernmoent seciritics

guatanteed by the Government of India -or State or other LCrovein-

et or Mumicipal, Port. “Trust, RaHway or otfver ﬁﬁrc&@..ﬁ.

w

or Prices and on such ‘terms ard conditions as the Company may
think fit.

6. To Open curcent, fixed, overdraf: or other accounts with
2% Banig, Rankers, Shroff, or Morchant snd tg pay mto and o
draw moneys from Such acoounts, s

Z7. Te advance and lend Moieys  on such SECUFItY a5 magy D
theught praper or without taking any security. therefor. - -

28, To invest the funds of -the Company, from time ro thne,
in such  assets, Properties, securities, shares, buillion, species
o Investments or otierwise gs mdy, from time o time,; he
detcrmined by the Directers ang from time to thme, sell or vary
alt such  investments and te executs alt asslEniRents, transfers,
receipts and documents that Ay be necessary in that behaif,
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of securities of any ather Conipany  having objects allegether or
in part similar to Those nf this Company and to distribute aunang
the mémbers in cash or in SPECIe any properly ot assets of the

- Company, provided that no such distribution amdurts fo reduction

af Share Capital except in accordance with the. provisiong of

the Companies Act, 1336, I6 this hehalf, : .

36 To pay all costs, charges and cxpenses incureed or Sustained

A o about  the gromation and establishmént ' of the Cempany
“or which ihe Company shafl construe-to be prefimingry, inchyding

therein  the cost of advertising, commission for underwriting,
brokerage, printing  and flationery and the expenses- attemdant
wpon the formation of agencies and local boards, < . Lo

37. To ﬁuoncﬂ..o the incarporation registration, or .ﬁﬁ_uﬁ...«ﬂnnnm&mﬂmﬂ
of the Company in India, and to cslablish and regulate DEENCLCS

~far the purpeses of the Letnpany's huesiness and to-apply o1 Jein

n. applving o Lovernnen, . Loval, Municipal .o tther - autherity
Ok bady for concessions, ‘ofders, . rights or, privileges that may
seanE: Londucive ta. - the: Compaiy's cbjects or any. of thithr gnd
e opposeany praceedings or. applications which may seem. cetcutar

directly on indirectly to prejudice . the Company's interests -

Ca it T

38, ﬁcw.?ﬁ{ﬂﬁ T uﬁh:wa,,m of _Em. Directors or " Ex-Direetors
ar the cmiployees or en-grtployees of the Company avd the wives,

-widows and families of such persons; by building of &y Tortributing

o the building of houscs, dwelling - houses, .chawls, .or by .grant
of monrey, pensimms, allowances, bonus or other payménts or by
Treating -andy -from _time :to. tirne " subscribing e prosvident i
otler funds and. providing or EgFHﬁm..aaEmﬁmwamwﬂvﬂ_mw.uﬁummﬁ

- of instruction: and; recreation. and haspitals, dispensuriesy mretios|

and other . attendonce  and - othel assistdnes as the: - Qomipany - shall
third: 1it, and #o form, ssubstiribe 1o oqdﬁrmjimmwmwn._unzﬁ,&mar
religious, sciemtific, natignal, public or Gther institiuticms: or-objects
Ot ‘pUrposcas oo T ey Tk

3%. To sell, dispose of ar transfer the business, property  and
undertaking of the Comapany or part therenf for any coosideration
which the Company may decsn fit te gccept and in- particuiar
for shares; debentures, debenture  stecks, bands | or Secirities
ol .any other company or companies for the. PPOSE of *iTs “br
their aequiring st or any of the property, rEEhtsy~or - liabitities
of this Cémpany ar for any oler frpese which-may secm calor
Lted to henefit - this Company. . L

%0, Ta create any reserve fund, sinking fund, ‘Irestfrence - fund,
dividend equalisation fund or any other special:fund, whether
for depreciation or for Tepziring, improving, extending or maintaining
any of the propecty of the Com [AEny. . :

4L To. place, to reserve or to distrihuic as bonos shares aAmang
the membears of otherwise to apply as the Company may, from
time t§ time, think £y, all moneys received by way of premiom
on shares or debentuyres issued 2t & premium by the Corapany
amd any moneys received in lespecl of forfeited shares and fnoneys
aristng from the sale by the Company af furfaited shares, = .
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ar may centemplate heing intercsted, including such preliminary
expenses all or any parl of the costs and cxpenses of owners
of any business or property acquired by any such company.

49. To adopt such means of making known the husiness of the
Company as may seem expedient, and in particular by advertising
in the press, by circidars, by purchase and exhibition of work
of art or interest, by pubMéation of hooks and wﬁla&ﬁwﬁm asd

by granting prizes, rewards and donations.

50. To lend and advance money or to give credit 1o such persons or
compariles on- such tenins as faay ssem expedient, and in particular
10 customers and ethers haviig dealings with the Company, ard
to guarantee the peiformance of any contract or obligation and
the payment of money of or by any sdéh PE[SONS OF COMpanics
and generally to give guarantees and indemnities.

31, To receive mdney-on deposit or' loan or borrow or raise money
1 such” mammer a5 thé Company shall think fit, and to secure
the ‘répayment 417 ahy mohey borrowed,raised or owing or the
repayment or periormance of any debt liabitity, obligdtion, confract,

. puarantee or other engagement incurred or to be entered inte
by the Company or any other porson’ or cbmpany in any way and

in particular by tht issuc’ f debenturcdt or dehenture.stock

-Iparpetual or otheritel or by mortgags, charge or fien upon

all or @ny of the priiperiy or assels of the Company Thoth présent
and futuorel, inchading its uncalied capital; and to purchist, fedeem
or pay wif any. scourities, but not o carry on banking business
as defimied H:”Mm.«._ﬁm:.m ReEgulations Act, 1949, subjéct to provisions

“of ‘Section 584 and &mnm._h.u{.mu. of Reserve. mﬂ_.m_m of IHdia. = o

52. To -draw, malid, aticept,” endorse, discount, exscime and issue

. bills ‘of exchings, promissory “hotes, bifls' of ladin 5, Weatrants,
debentures and other negotiable or transferable nstivments or

securities, ,
53 To insurc the wholé or any pari of the droperty of the Company
eithér fully or parkillly to protect and “indemmify fthe Comipany
from labifity or loss in any respect eithEr fully ‘or pariially, and
#lsa 10 Inture and 5 protect “wnd indemBify any -part o poTtion
thereof either on mutua! principle or otherwise, . .

S To carry out W any’ part of the world, 2l or any ‘part of
the. Company's objects as principal, agent, factor, irustee, dontra-
¢tor, or etherwise, and by or through trusices or agents or other-
wise, and either alope or In Eonjunction: with any gther peison,
firm, association, corporate  body, imunicipallty, provinee, state,

OF government or colony or dependency iheréot; |

5% TO undertake and execute any coniracts for works invoiving

“the supnly or use of any  plant, mackinery, article, or things

which the Company is entided 1o produce or deal in ‘or carcy
QUL any ancillary or other works comprised in such contracts,
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2. To carry un the busifcess ot designers, manufacturers,
merchants, and repairs ot * absarption, reabsorption compressor
and  thermoetectric  water -toblers, air conditioners and  cold
SEOFUme machinety, -plant, appandtus, dpnpliances, titting and Srpap-
mient of every description and thetmostats for auteiatic’ mpe-
rature control and room heaters wirh or wilhout blow-fan and
hot  water heaters operated with electricity, gas or wil, and
of all 1nachirerny, implements, Artensiis, appliances, accestorics
and comporient parts all ‘Hungs capable of being vsed thetewith,

A3, To carcy on the business of electricians, =lectrical ChgLneeT s,
electrical contractors, and manifactuters of all kinds of electrical
machinecy. -and electrical apparatus for sny purpose whatsecver
and to manufacture, sell, supply and deai in accumulators, lamps,
mWelers, engines, dynames, batterics, welephonic of telegraphic
apparatus of any kind and mawfacturers of and dealers in selentis
fic imstrureemts of any iand. -0 - ’ "

& . To.carry on all or @y ‘of the busimess of manufacturers,
mstaiters; . maintenaners; Tepaiters of and dealers n- electrical
and - clegtionic appliances antd " apparatus : of every deseription,
and of ard in radio, welevision =nd teleceammunication’ requisites’
and supplics and electrical and electronic apparatys, appliances,
equipment and stares of all kinds. .

63.  To carry on the business as. manufarturers and repdirers -
of and . dealers in, dynnfios, meters, ‘rragnetes, batteries, tonduc—
tors, inslatdrs, sransformiers, climverters, switch-beards, "cockers,
glass, pottery, rubbor; dnsulating ¥paterials and genetally elactrical
plant; appliances and soiplics of every description. - - - .

66. To carry on business as manuiacturers ol amd deaters
in cables, ‘chains, anchors, bielts,- wires, cords, conductors,. turbine,
bollers, eugines, dynamos, motees and mechanical- and electdoz]
machinery, plart and-fittipgs generally. S

67.  To carry on business ‘of mandfachirers of, dealers in ond
repairers of electrical accumulators, batteries, acids and contai-
ners,  wireless, transmitting ard receiving sets, grahiephones,
souny reproducing, amplifylng Instidime nts, cinematograph inachines,
tamerss cand phofegraphic ©sppactatus; and- requisites’ e aipment
and Httings Tor any of the Witruments sforesaid. -

3.  Ta carry en business: of -gemeral  electric -power siupply
company in all.the branches, and:to construtty lay down, cstablish,
fix and ATy out aEll necessary powor -Stations, cables, wires,
lines, accumulators; lamps and works and to generdte, acoufulats,
distribute and supply electricity and to light cities; towns, sirects,
docks, markers, buitdings' and places both public " and private,

[C] Other hjects .
2. To carry on and condact ﬁﬁﬂgm,.aﬁ?oﬂmqﬂ werks

of every description and &ind founders of ‘Iron and steel, brass
and other metals, wood and any other substances.
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6. To. mamnufacture, repair and deal ‘in forgings, castings,
projectiles, plates, boilers, enpines, stoves, -strews, nails, sewing
machines, machinery, presses, imploments, gears, moior cars,
tools and engineering ahd supplies of alt kinds, motar lorrigs,
ainnibuses, coaches, tram cars, locomotives and other vehicles,
acroplanes, seaplanes, airships and other aircrafts, ironmerigery
und hardware and wireless gonds,

77 Te catey on the business of metal M.G:J.n_vm_.mu mechanical
pogineers,” ahd  manufacturers of agricuitural implements  and
other | ipachinery, tool-makérs, brass founders, metal-warkers,
boilersmgkers, mill-wrights, machifists, iron and steel converters, |
striths, . wood Jworkefs, builders, “painters, metallirgidls, water
sipply  enpinedrs, gas makers, farmers, printers,” carriers,’ aid
merchants and fe buy, scll, manufacture, ropair, copvert, alter,
lct on hire, and deal in machinery, implements and rolling stock.

7R - To .Emﬁmw_ﬂ:nm_ nﬁﬂ#&mﬁ.. .wawﬁmﬁr. . assémble,  séll,

. w:_...n.m.._mu_.n__. hire, let’an hire, imipirt, export, sérvice, alier, tepair,

and deal in’ all kinds “of vekicles inchuding, but hot limited fo,
motor ‘cars, fricks, lprries, | tractors, ‘tanky, ‘ships,  subrigrines,
airgrafls, spacecrafty,. Sedplanes; rockets,’ Iall wagons and al
other yehicles used [if the {ranspert or gonweyance of passengers,
werchandiss’ and  goods of every description or used for any
ottier” piyrpose ahd “whether used ‘on roag, undérground, in_ air,

space. of waler jas alsa i plant, machiners, aquipment, accesstiies,

[NERL PR K ]

spare parts, | gonipoRent  parys; dbpliances, tooly and’ Epparbius

tieesary. or usefil {6f or In’ donnection with At kinds of wahicles.
IR . i H- .70 T - Al -] . PR P R

79. ¥ garty on in India and elsewhere the trades of businéss
ﬂhw«cﬁlﬁwmﬁﬂmm. “steel waﬂm.mﬁwﬁ cotiverters) manufaciurers
ol Ierro-manganess: colliefy. phaprietors, coke MahGfacturers,
minérs; smelters, cogineérs, tin plate makers dnd iron foundare,
I all their Tespective branchés., .~ - .

& To search for, get, work, raise, make merchantable, scil
and. deal in”iron, ‘coal, irohstorie, lmestone; matiganese, ferro-
mangancse, maghesite Cldy, - firé-clay, brick “edrth; bricks -and
other metals,, miiperals afd to, manufacture and 6l briguettes
and other fuel and gémerally 1o undértake and ‘'cafty oh any
business, transaction or operation dommornly snffertaked ot carricd
on by explorers,’ prospectors, or concegsionaires and te search
fof, Win, work, get, calciné, redute, amalgamaté, Tiess, refite
and prepare for the market any quaktz and ord mineral Sibstances,
and to ‘buy, sell, manufaciuré and Weal in niinerdls a%¥ minsral
preducts, plant and fmathinery and other things, capdble of being
used In cophéctien with mining of metilurgical epérations or
required by the workmen and others employsd by the  Company.

Bl. To carry on the business of a waterworks company in
all its branches, and to sink wells and shafts. and to make, Huild
and construct, lay down and maintain reserveirs; water-works,
Uisterns culverts, filterheds, main and ether pipes and. applances,
and to cxecute and to do il others and things necessary or
convenient for ebtaining, storing, selling, delivering, measuring,
distributing and dealing in water.,
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7. Ta purchase, manufacture, na:ﬂw:ﬁﬂ erect, fabricate, ild,
press; ﬂﬂd? deaw, pin, H._._:..m:_ equip, repair, wiilizé, ‘precure,
refing, ming or _3_hﬁ_,§m¢ acquire, ~ewn, hold, use, sell, assipn,
transter, ot otherwise dispase of, ﬂ,m%w deal in .and deal with
any and all kinds of metals: and sowce’ Ewnmﬁmhm wnptredients,
mixtures, aﬁﬂdﬂm?ﬂﬂu Aand PEEUQ.E% ‘theteof, and any and =l
kinds of, ﬁnb&tﬂm of which ary of the mumﬂwcm_.ﬁ constIfatEs an
:.ﬁﬂm&ma or in .?m production of - ﬁ_&_n: u_,;., of “the ,._uﬁm.mmn_ﬂm
is used, Including bt nat- r::pmn_ "fo an_.__mEﬁm_ “ant elEctrical
machinery, apparatus, equiprient, - ndEﬂim:H devices, fitures,

supplies and. wrc_wwwcﬂmm and nwmﬂz__.mm and Hﬂnmﬁmm-

28. To. Zarry on busipess. as mam¥acturers of and deajers;: in,: nm
iypces of containers, receptadies, . boxes,. cartons, Cascs, drums,

RGeS, | bing, jars, nm_._uuwmu tubes, crates, _Ua,.nr_ﬁm CASSS, S,

m_uoﬁmmm” vials and fi ﬁ_ﬂmm therefor of mu___sz_, Kind and 'te ‘manifactuit
and deal in plasdl, bakefite, ‘cetialold, “glass, - Wooll, Plywaod,
hard-bogrd,  strasi-board and hoards Bf dfl other descriptiod ahd any

‘oiher naterisl whesher chiemically ﬁ.nm.ﬂm orhot, used for packag-

ing or for the manufacture of any of the aforesaid artictes

mm. T~ ﬂmwQ &n w..ﬁ_.:_mmm as Bmﬂﬁwﬁn:&m_.ma fourdders and supplites
of ‘and deslers in, auminiom ys  boxes, - fityimgs, ﬁuﬁmm?

" foil, solder, and aluminium wares of &1 &nwnﬂﬂgbm. " ..

1

a0, To underiake :ang exervute any. Ccoptgacts foc; e.ﬁnﬁm ﬂ#ﬁ?ﬁﬁ
the supply er use of any machinery. and-to Garey,out any ancillacy
or other ,_....Q.Wm hoﬂmﬂ_mﬂﬁ_ 1n mcn_.. nn:ﬂ.mhﬁm. .

91. To:&arny on busigess as mﬁmummﬁ@_ﬁnmm and uﬂﬂﬂnﬁ.uhw» nm m_._.a
dealers In_asbestos, cement bricks, stone, asphalt, curtains, ‘slabs,
ﬁﬂnma iibfes, * pécking, rooting UEH.W_EN Em._..E.E.E mnm, #E_mﬂﬁm

Y

. rﬂa eqidpmyent. m:n roud making Em..ﬁ.:wwm...

92. To carry on business ol ﬁ?m}__m.em,...aﬂnm.mmm»mh.,mn%umm*mmwmq ail
ang ColoUTmen,. impariers and manufaoprers of ard, dealers in
pharmzaceuticals, medicinal, chemical, industrial and other prepara.
tions and articles, compdunds, cements, oil painis, pigments,

- warnished;  drugs; . dye-wares, paiat and | celour .grindersy,. makers

of and dealers in proprietory. articles of all kinds, and &f electrical,
chemical; E..oaﬂmwmﬁzunm_ surgical and scicntitic apparatus and
Enﬁm:m._,ﬁ T S .

mw. ._.c m.:..uia_w and conduct ﬂnmﬁﬂmrﬂwﬂ.ﬂcoﬂmu :a.&m..vmtmﬂ oo s,
rcading rooms, writing rooms, dressing rooms, telephone and

other conyenienocs ,m__uw the s .uh customers and olhers.

4. To Hnm:mmnﬂ all kinds n.H wmmu.ﬁw ...“Emﬁ.wmm-

935. To undertake the custady and ﬁm".o#o:mﬁm mm Ennnrm:a_ma
goods and materials and to H.._...mﬁaﬁ cold storage and other speaial
storage facilities.

6. To undertate ony advisory, conseltancy, accountancy, clerical
or simtitar work.
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td) business as agriculturisis, tarmers and planters and as producers

of, dealers’and traders in and as gencral metrchanrs, exporters,
importers, buyvers and sellers ol all kinds of ‘agricuftuest
produce ;

{e) improving of lund and rrigation thereof; providing of water
e agricullurists, fatmers o planters;  building of  dams
anet bunds; instalfation of pump sets and lift irfigation wnd
constmsction of wels, inchuding tuhe wells, canals, agquaducts
and reserveirsg : . S

(i} actual work and al -operations done in' ficlds afid on fand’
at all stages fromn sowing and ploughing til - reaping and
hacvesting of crops and ‘all other itwcidental, related and
necessary activities: : . .

{2 constroction aof farms, . farm houses,  abattoris, freczing
howses, warehowses, sheds and  other buitdings  Tor SLaring
agrivaltural produecy -

{hy providing and mm.u..ﬂ.m._mw:m. of pesticides;

(i) ..ﬁnnxummmm:m and preservation of wm,l,.u_.__ﬂcﬁmy produce; . :
(i3 .,ﬁwca.:n..»wmzu processing, thatketing, sale and  distribution ot
- agricultural produce; . T -
k) production, - marketing, sale and distrimstion ,of manures,
fertilizers, pesticides, 2erieuitoral 1ools and imploments;

(i} rice, wheat,' arain, céreals, seeds, nuts, ftus, " voegetables,
tugarcané, - spices, tea, ‘rofled, vihchona, rubber, timber,
~iobaccol. citton, jirte “anhid “Svéry  othar Jproduce of the soit
and of forests,’ b T

{m} dairy, farm and .;m.. ,. den ._..Wncm:wﬁ.ﬂh -all kinds and, i particular
miilk, cream, butter, chepse arad eggs; .

(o) all kinds of ﬁm.u.mmg.r.v m,.m."a.nfhw.w. olis; starch, supar, glucose and
Al ether alliéd products, bye-products’ and compounds thercof;

o} vattle, cows, u_,,,.mm.? pigs, _E.m_ﬁa_m_ fish, game and other live and
dead stock, meat, beef, pork and sausage: . -

{p} hidew, fat, tallow, presse and preducts contatning any onc or
more B them; o . : K .

{q¥ foed, foudstuif and edibleé. thipgs and provisians ot all kinds ang
descriptions, and -

{r} timber and woed of all kinds and nmmni_uﬁmos..

2E. To undertake, carry out, promote and sponser rural developrnent
ricludirg any programiie for promoting the soctal and ecomomic
wolface of, or the uplift of the public in any rural area and to
incur any expenditute on ary programme of roeai development dand
to assist the exccution and promotion thereof either dircctly ar
through an association - or instithtion or through an Independant
REEACY OF i any other manner. Without prejudice ta the peneraliy
of the foregoing, programnie of reral development shall also
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_[iii} the objects set forth in cach of the soveral clauses of
paragraph Il shall have the widest possible construction and
shall cxtend to any part of the world;

Lvl. subject 1o the provisions of the Coumpanies Act, 1956,
the objects set forth in any clause of sub-paragraph [C] above
shall be’ independent and shatl be' in no wise limited or restsicted
by. reference to or inference from the terms- ol any of the
clauses of sub-paragraph [A] or by clauses in sub-paragraph
[C3 or the objécts therein specitied or the powers thereby confer—
red shall be deemed subsidiary or auxiliary merely to the ohjects
mentioned it any of e clagses of sub-paragraph [A],

Iv]  rnothing in this paragraph shalt~ dtrthorise the Company
o do any business which may fsl! within the plurview of the
Banking Regulation Act, 194%, or Em Insuramce Act,” 1938,

V. The fiability of the members is lirited.

Y. The Authorised Share Capitdl of the Company is

Rs.400,000,000 {Rupces Fowr Hundred Million) divided into
46,000,000 {Forty Million} Equity shares of Rs.10 {Rupees Ten)
aach, with power to increase or reduce such capital from lime
to fime, in accordance with the Regulations of the Company and
the law for the lime being in force In this behalf and with power
1o divide the shares in the capital, for the time Ekeing into Eguity

Share Capital a@dfor Prefersnce Share Capital and te attech

thereto respectivaly &ny preferential, qualified or special rights,

privileges or condifions. If and whenaver the Capital of the Company

is divided into shares of different ciasses, the rights of any such
class may be vafied, modified, effected, extendad, abrogated or

- surrendered as provided in the Arlisles of Association. of the
- Company and the law for the time baing in force.

PROVIDED HOWEVER that whers the Central Government
has made an Order under Sub-section & of Section 81, directing
that any debenture issued by the. Company or loan iaken by
the Company or any part thercof shall be _converred into shares
of the Company or where In pursuance of an option attached
1o debentures issued to or loans raised by the “Company rom
any Financial Institution, such Financial Insitution has praposed
to convert such debentures or lhans or any part thereof into
shares of the Company and on the appiication of such Public
Financial Institution, the Central Government shall make any
order ynder Xection. 94-A of the Act for increasing the Share
Capital of the Company, the Authorised Share Capital of the
Company shall stand increased by an amount equal to the amewnt
of the value of the shares inte which such debentures or loans
of part theresf has been converted. .

Subasituied by
Eperigt-Hoschation
panued ar b
Eaxiacrdrary Caneial
Meetng held on
wdurse 20, 1
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ARTICEES OF ASSOCIATION

These Articles of Assoclation were unaniimously

approved and adepted by a Special Resclution

at the Extraordinary QGeneral Meeting held
on the 294 July, I985
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ARTICLES OF ASSOCIATION OF

SHART INDIA LIMITEDY

TABLE 'A' munﬂﬁﬂ DED

1. No regulations mcnj_:@a i Table TAY in iﬁ TQH Schedule to
the {lompanics Act, 1336, or the Schedule to any previous Companics
Act, shall apply to this Company, bt the regulations for thé manage-
ment ol the Company and for the observance of the members thercef
~and their representatives, shall, sobject fo any exercise of the siatstory
powers hy Uwe Company with reference 1o the repeal or alteration
of, "br addition to, its reguiations by Special Resclution, as prescribed
By the said Componies - Act, 1956, be such as are confalned i the
sald Satiides, ah

" INTEHPRETATION -

2. In the inlerwvetstion of these Articles, the [{ollowing expressions
shall Have the Hoﬂae.azm Em.EE.W.., undess  repupnant - bo thi subjoct
or comtext & : : .

"The Act® - means the Coropanies Acg, 19346, {Central Aot 1 of
056) dr ary Stabdlery modilication oY re-ereciment thersef for the
- time boing in forces o

“Auditors" - mesmis and iredudes  the persons appointed as such
for the time belng _E.En_ the Eoﬁmﬁjm of m.mﬁﬁ_unm 220 m_ﬂ.m A of
thigt At i

Deleted by Special DELETED.

Goheraf Emnﬁ.ﬁ
held on April 19,

2005, : .
TBRoAld OF LATECRDIS” O "uate” ki DEusudidls LU WS AN LY saeTud s

the Threctors ef the Cotnpany. .
"Doard AMeeting” - means a meeting of the Directors duly calied
and constituted 16 accordance with . these Articles.

“Capital” - méans the share capital, for the time being raised
or authorised 1o be ralsed for the purpese of the Company. .

"The Chairman" - means the Chairman of the mowa of Directors,
. Ior the time _u.n_nm_ of the Company.

"The Company™ - and "this ﬂoavmnw_": - mweans 1 - Sharp India
Limited. ] .
"Mebenture” - includes Deberture stock, bonds and any  other

securitles of the Company, whether constituting a charge on the assets
of the Company or not.

"BHrectors" - means the Nirectors, for the luine being, of the
Company elected, appointca of numinated as soch, in accerdance with

Table *A" 1ul 1o
Apply bl Company
b be goveined

by thesesArticles,

Intecpretsinn.

The Acl.

Lo g
Dircetors-
Board Mesling.
Capilal-
ChaaiTimaees.

The Comgpony

Draabaerrivere

Direslars -
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"[he Registrar" - moeans the Registrar of Companies, Maharashtra. The Hegistiar,
"Seal" - mweans the Corwmon Seal, for the sime being, of the Soal.
Campany. . .
"Secretary” - means any  individual possessing  the prescribed Sectvlery.
qualifications appointed to perform the duties which may be performed
by 4 Secretary under the Act and any othor ministerial or athninistrative
duties. . -
"Shares" - means tfe shares into -which the capital of the Com- 1E T
pany is divided and the interest corresponding with such shaies.
SHARP" chall for the w:.ﬁ__.amm.h of these ‘Articles mean SIARP S AR,

CORPORATION havirg  its principal office at 22-27; Nagaikecho,
Abenoku, Osaka, Jdpan and dnclude 15 whblly owned subsidiaries
and 155 sticcessors afd assigns W business, - I

.‘.mﬁmﬁmmnNmm&:ﬁuﬂ:|.ﬁ&m.:.#mdﬁ§m Emﬂ.,._umﬁﬂm:mmmﬁaﬂc
by Section 1829 of the Act, . LR

*The Statutes™ - mezans the ﬁ?"nﬁmnmwm Aat, 1956, and evecy

Lperiat Resohition.

other Act, for the time belng in force, affecting the Company. .
"¥ear® - mweans the calendar vear and ¥enr
 "Finandial Year® - shall fave e ﬂm.mmm:m Wmmﬁg@& thereto Fwancial
Words importihg the masciline mﬂﬂm&m.-mnmﬂgum@.ﬁnm Iemininc Gander.
gender. L L :
. Words importing the singilar number inéludes, whire the cortext Slnguiar
admits or requires, e plral munber and vice wefsa, *7- ¢ AUt

Unless the contéxi othersish refiires, wisrds™ and. cxpressions
contained in iese Articles shall Bear the ‘same rikaring as in the
Act or any statitory modifications ‘thersof, for the' filne being, in
force. ] : o L.

Expressions in the
At o hesr the

same mesing n
Arlicles.

{a)

The }...::o_.mmmu Shara nm.nmm_ of ithe Company is Cagital,

Hs. 400,000,000 (Rupess Four -Hundred Million} divided into
40,000,000 (Forly Million} Equity’ Shares ef fis.10 ﬂmmﬁ.m.mm
Teh) each, wifh poewer Yo intrease of reduce mm_ns capital
fram time fo timd, in accoidance with the Regulations of the
Cormipany and theé law for the tiime being in-force in this behall
and with pewer to divide the shares ' the capital, for the
time being into Equity Share Capital and/er Proference Share
Capital and to altach therelo respectively any ._Eimﬁm::m_.
quaiilied or special rights, privilieges or aﬁzm;_n..nm. ¥ and
whenever {ha Capital of the Company is divided into shares
of different classes, the rights of any such class may be
varied, maodified, effeetod, extended, abrogated or
surrendered as provided in the Arileles of Association of the
Company and the law for the time being In force.

Subsuutad by
Spacial Besoiukion
passod A Tha
Extrawrdiaacy Lensral
Mesting held on

Juna 20,1984,
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L]

{d)

()

as paid up on such Equity Shares respectively at the Commmen-
cemant of Livg winding up.-

Subject to the provisions of Section 80 of the Act and the

regulations in force from time fo tme relating to the issue,

. Ecdemption etc. of Preference Shares, Cumulative Redeemable
‘Preferénee Sharces mmay be ssued by the Boeard of Directors

on such. ferms and copditions as it may determine. Such
Prefoepence Shares shall be redecmed; as the Poard of Diecc-
tors may detenimine, n accordance with the terms and gondi-
.D_u:a of the {ssue,

..:_m Q.EE_mmém Redeemable mnﬂnunﬂﬁn mrmﬁm.m shaldl not

corder on the holders ithereof the right o votc either in
FETSEn ©r by proxy -at any General Meeting of the Cempany

save 1o e extent and Cin n#., TTRIIRE" providad by Section

-7 of the Act. .

The vights, ?.Eﬂmmﬂm ..&._m noﬂa.mﬂaau moﬂ the time being,
zitached to the Cumuiative Bedeematile Preference Shares
may be wvaried, modifizd or abrogaved in accordance with
the provisions of these Articles and of the Act :

The Sompany iawgenerdl mecting may, | By Speciat Reselution,

Jromm. tume o thme, inceéase. e - Capitdl by oreaiion of
news shares and of such apggrepste amwunt and o be divided
inta shares of such respective amounis as the Reseluton
shail. prégcribe, - The - new shares shall- e lsswed Apon: such
terms’. and: gondrtions ‘and with ‘such . rights -and- privileges
arsvexed (dhereto & the s Resolution shaldr prescribe, and in

S particdiar, such - shares wiey . be. isswed with a . preferential

of gualified right to dividends:and in the disedbinrion of
assets of the Company and wits atight of vibimg af general

Hﬂmmﬁ_mm,an&.ﬁ Faqﬂmnw 5 ﬂﬂ._man:.ﬁq ﬂ.ﬂra m.u_nﬁo:m mw.
and 3% of {he hhﬁ. :

ﬁrm:mfﬁ Em ﬁﬂﬁ_mm_._ of: ,m..,m ﬁbﬂﬁmﬁuﬂ me &nﬂ,, mncreased
under the provisions of this Articls, the Company shall
file with the: Registrar, nodlce oI the increase of Capital
as requirsd by Rection' 97 ofthe  Act, withini thirty days
of the passing Of the  Résofitien authigrising the increase,
ar of the receipt’ of the. OFder of the Central Government

- or “onsequent upon an- Order tisde by theCentrdl Gevernment .

ander Section 24A of the Act.

5. Neithor the original Capital mer any increased: ﬁmﬁﬂwwm shatl -be

regard to the applicable provisions of iaw for the time being in foree.

Inczeeso of
Capital By the
Tompany amnd o
carried nka
eHetl.

Capitat of Tiwer

of more than two kinds, maumaly §I) Bquity .w:E.m -Capital and-{1i) wﬂﬂﬂl kinds only-
rence Share Capital, as @ﬂﬁ:@m in Soction 85 « © the Act.

5 (a) In the event it is permitied by law 1o Issug non-voling shares or shares wirich have b
rights attached thereto difterent from the. dghts attached to equlty or prelarence O Fighis
shares, or any other kind, dass or type of shares, the direciors may netwithstanding B oo
the provisions of Article 5, issue such shares upon such torms and conditions and 1 the Extratedinary
with such rlghts and privileges attachad thersto as the Beard may decide having mﬂﬁ_ﬂnﬁ

1834
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Eh  Subject to the provisions of Section 94 of +the Act, the Comparny
in general meeting, may, from time to thine, by an Ordinary Resclution,
alter the conditions of s Memorandum as follows :

(@) -Consolidate and divide all or any of its Caprtal Into’ shares
of latger amount thar its existing Sharesg -

)  Sub-divide its shares; or any of them into shares of smaller
amount than is fixed by the Memorandum, so however,
that in e syb-division, the proportion betrween the : ameunt
paid and the amiount, i any, unpaid an each reduced share
- shall be the same as it Was in the case of the shate froin
which the reduced share Is derived; . . .

€} Cancel any shates which, at the dite of the passihg of
the Resolutior it that, belaif hive not boen taken or agreed
to be “taken by ‘any person and diminish the amount of ixs
Share Capital by the amount &f the shards so cancelfad,
A canrellation of shares in pursuyance of this sub-clause
shall ‘not’ be déemed to be a redyction of Share Capitat
within the mrenning of the Act, B oo o

Whencver the Company shaill do any one ‘or more of the
things provided for in the foregoing subclauses {a), {b)
and {c), the Comipany shall, within “thirty days ‘thereifter,
give notice Hidreof 1o ‘the Regfistrar, ‘as fequired by Section
73 of “tht Act, spedifying, as the <ase’, may be, the share
consolidated, divided, sub-divided or cancelled. .

1L Whenever the Tapital by Feason of ‘the isue . of Prefercace

Shares or otherwise, fis divided intd different classes of shares, all

or any of -‘the rights &nd privileses attached to each <lass may, subject

to ihe provisions of ‘Sections 106 and HIZ of the Act, be varied, modi-
fied, cominuted, affected or abrogated, or dealt wiih the consent
in writng of the holder of. not less than three feurth of the issucd
capital’of that class of with the sahctlon of a .Speddal  Resolution
passed ai a sepatale’genéral “mecting of ‘the hoiders of shares of that
class, and all the provisions fieteaftor. copfained as g general meetings
shall, mutatis thétandis, “apply to every such’ meeting. This Article
s not o derogate from any power the Comipany would have, If this

Article was amifted. .

The rights conferred upon the holders of the shares (inchuding
Prefcrence Shares, if any) of any class issucd with peeferred or pther
rights or privileges, shall, unless otherwise -expressly provided by the
terms of the issue of shares.of that class, he deemed fot to be Aodi-
fied, commuted, affected, abrogated, dealt with or varied by the crea-
tion or issue of further shares rarking pari passu therewith.

Cansaligation,
divisTing, sobadivi-
sl AR? carmelfy—
Bion of shares,

Modificatien of
tights,
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@

{4}

person 1o whom such notice & given, that be declipes
o sccepr the shaves offered, the Board aof Dircclors
Cmay dispose them of in such mamner as they think
. meost benedicial to the Company.

MNotwithstanding anything contained in sub~dause {1) hereod,
the, further shares aforesald may be offered 1o ANY pErsons
(whether or not those persons inclide the persons referred
to In suhclause (a) of clause (1) hereof) in any rmanner
whatsoever =—- -

Aﬂmﬁm.mumﬁmmpﬂmuorzmcnﬁﬁ:wﬁ mmmnﬂ.mmﬁﬂmm&w%
the Gempany In gencral wmeetings or - .

B} where no -such Special Raselution is passed, if ihe

vorbes cast fwhether on o show of hards, or onca poli,
as the rase may be} in favour of the proposal. contained
n the Redbltion moved i that perierad Cmeeting by
meinbers, who, beluz entitled so to do, vote In person,
of where proxies arc’ aliowed, by proxy, eicecd the
votes, W amy, cast aguinst the proposal by - members,

s entited .and voting and the Centwal Govermment
is satisfied, on an application meade by the Board of
Dirvectors in ihis "Behall, “that the proposal m most
hencficisl o the Company. . :

" Zaﬂﬁ.ﬂm n miﬁmﬁm _..hu Pehid .w.m.mﬂmm {3} heren? shall be dremned-

) E..mwﬁ.%. fhe, time withii which the offer should be
accepted, or .

W} 1o authorise any person io exercise the right of remmcia-

ticit for a second tine, on the ground that the person
in whose Iavour the renunciadion was first made has
declined 1o take the shares comprised in the renuncia-
o, . : .

Mething in .this- Artigie shali apply to the ncrease of the
suhscribed Capilal of the Lomipany causéd by the exercise
of -anm epdon attached fo the debentures issued o loans
raised by the Company :--

(i) to convert sach debentures or Ipans ints shares i
the Company; o

(ii} +to subscribe for shares in the Comnpany (whether such
optlon 15 cencerned in these Articles or otherwisc);
PROVINED that the terms of issne of such debentures
or the terms of sisch loans include a term providing
for such vpHoen.and such term -

(&} elthef has been approved by the Central Government
befere the Issue of the debentures or the ralsing af
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it

be offered to such persons {whether members or not} in such proportion
and on’such terms and conditions and either at a premium: or at par
or at a discount {subject to compliance with the provisions of Sections
78 and 73 of the Act} asx such general meeting shall determine, and
with full power to give any pérson, whether a memiber or not, the
option to call for or be allotted shares of any class of the Company,
either at a premium of at par or at a discount (subject to complidnce
with the provisions of Scctions 78 and 79 of the Act) such option being
exercisable at such time and for such considerative as may be directed
by such general .B..mﬂ..ﬂw:w:o_... the Company in general meeting may. make
ahy other provisions whatsoever for the issue, allotment or disposal
of any such shares. . .

19, The ‘Company may isste at a discount, shares i the Comparny,
" of a class al'dady Issied, if the following conmditions are fulfilled,
namely 1. oe TR
{} ilie. issue of the shares at a discount is "authorised by a
Resolution passed by the Company in genera! meeting and
| ganctioned by the Company Law Boatd; .

(ii¥ ﬁ,_. oluticy “specifics Ahe maxithom _u...w.H_m. of discoumt at
" which fhe. sharcs. are to be issued; aud. PROVIDED THAT

. 0o _such resclistion shail be sapctioned by the Company Law

Board if .the. maximum rate. of discount. specified in the

. resolufion excpeds ten per cent, unless that Board is of

. -Ppiion that & higher percentage of discount may be aliowed
. .3 the special circumstances of the case,

(@) | ihe, shares w0 be lssued: at a- discount are issued within two

ronths - after the date . en. which  fhe .ssue is sanctioned

by dbe. Company Law Board or.within such extended fime
‘as mﬁ Company Law Board may allow. )

20. 3f, by ihe conditions of any allotment of any shares, the whole |

or.any part. of, the amount or Issue price ihereof shall be payable by
' Instalments, cvery such instalment shall; wher due, be paid to the
Company. by he, persan, who, for the time being.and from fime to
time, shall bo: the tegistered holder of the shares or his legal represén-
lative. . T

2L, Subject to the provisions of the Act and these Articles, the Board
may alloi and igswe .shares in the capital of the Company as payment
of any property sold or wansferred or for. service pendered 1o ihe
Company in the conduct of is business and any shares which may
be so Issued shall be deemed 1o be fully paid-up shares. .

£2.  fAay application. signed by or on behall ~f an applicant for shares
in the Compeny, followed by an allotment of any share therein, shall
be an acceptance of shares within the taning of these Articles;
ahd avery person who thus or otherwise accopts any shares and whese
name 15 therefore placed on the register shall, for the purpose of
tese Articles, be 4 member.

Shates Bt 2
disc-tart

Instaiments on
shares to be
duly pelo.

Tie Board may
‘emire ghRrAs RBe

Tully paideup.

Accepionce of
siatos.
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or in replacement of those which are defaced, torn or ald,
decrepit, worn oul. or where the cages on the roverse for
recording transfers have beer duly utilized, unicss the certi-
ficate in iieu of. which it is iséued, is surrcndercd 10 the
Cornpaly-

When a new m_..hq.n.. ‘certificate has bech igsued M pursuance
of clause {3} of this Arficiey it shall ‘stite on The fave of
i1 and against tile slun or countor-foil to the effect that

it is “isswed jn liew of share certificate No. suh-
- u?ﬂwu__.{nv.mnna.___c: ﬂoﬁamﬂwﬁ% af shares'.

If a share nﬁﬂ.ﬁmﬂmﬂn i5 lost or destegyed, 2 new certificate
in Heu théreof shall be issued only with the prier consent

of fhe Daard and on sucl ferms if any; as to evidence’
and indemnity as o the payment of out—ol-pocket expernses

incurred by the Cempany 0 investigating evidence, as he

“Board thinks fit.

When a_new share certificate has been issued I PLISUARCS

- £y 1

i clause {€) of his Aracle, it shall dtate on the face of

it gnd agdinst the, $tob ‘6r cioaiterfoil, o e efiecct that

it is "duplicate Issued in Gy’ of share cerificate No.
W, The word duplicate shail be stampoeg or pached
in hold letters on the face of the share certificate.

L : P P BTl I g .. -
Wheie a new -shiare cortificate has been issued in pUTSEERCE

of clause {a) or clause, {c} of thiz Articie, particulars of

every such  share dertificaté shall ‘be” gntered In 2 Register
of. Rencwed and hplicate Certificates Ifidicating against

i names of the pérsans to whom the cerfificate is iwsued,

the jumber and date of issua of the share ey aficate in

Yiey of which tiie new certificate ‘is " issued, and tite necessary
changes indicated, in the Reglster of Members by suitable

cxoss refecences i, the "Rermarks® column.

Mo fee mr_.m:,. be _ﬂ.ﬁnﬂm& .m,"".u.,._w Eﬂ.ﬁ of new ceriificates in
replacement. of these which are old, décigpit or wom out
or where the cages on the reverse for recording transiers

‘have heen. {ully utilsed or for sub-division or consolidation

of share cortilicates EH.D iots of the market umit.

{r Notwilhstanding anything cortatned under ihese Adicles, no request for

sutb-division of Shale Certificates or Lettes ol Allolment into

denomimation of iess than 100 fone hundred) Shares May be accepted.
. except when such sub-givision ks required 1o be made 10 camply with 8

Satuibty Order or ary Order-of a Gompetant Court of Law.

All blank forms to be used for issuc of share certificates
shall be printed and the printing shall be done only on the
authority of a resolution of the foard. The blank formis
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or proxy, the holder whose name stands first or higher
(as the case may be) om the Register of Members in respect
of such share shall alone be entitled to vote in respect
thereof.

Provided always that.a @ﬂ.m@ﬁ Eﬂm@_# @t any meeling persona—
ily shall be entitled to'vete in prefercnee te a person present
by proxy although the name of such PETson present by proxy

stands first on the Register of Members in respect of such

shares, .

28. fxcept as ordered by a Court - of wmzﬁnwmﬁa.mchw&nﬂaﬂ orogs -

by law required, the Company shall nat be bound fo recognise, even
when having potice thereod, “ahy equitable, coftingant, future or partial
Interest in ary share, or (except only as is by these Articles, otherwise
expressly provided) any right in respect of a share other than an abso-
lvte right' thereto; in - acoordance. with these Articles, In the TEES0n

from fime to time registered .as the holder thereof, bit. the Board:

shall -bo at liberty -ar-theirosole discretion, fo register .any. share .in

the jeint: Rames of any twe.or mrere persons  {hat. not exceeding

% persons) or the strwiver or sutvivers of themi.

29, {ay - Notwithstapding auything herein contained a person whose
P, name J5 at any time, entered in the Register of Members
of the Compariy as the holder .of a share in: the Company,

© but who dées'nit hold the beneficial . iriteércst in such “share,
shall, within such time and ‘in. such Form as may be prest

cribed make a declaration te the Compaily specHying the

name and other particulars of ‘the person or persons “who

~told - the beneficial interast in - such share it the tpanner

provided in Section 187-C of the Act.

{b) A person who hoids a ‘beneficial intérést in 2 share - a
class of shares of the Company shall, ‘within the timie" prisg-.
cribed after” hig becoming “such beneficial gwner, make -a
declaratich 1o the " Comipany specifying the nature of his
interest, particulars of the person.in whete mame the shapes
ftand in the Register of Members of the Company and such
other particulars as may be prescribed as provided mn Section
187-CC of the Act. .

()  Whenever there is a change in the beneficial interest in
a share referrcd to above, the bencficia! owner shall, within
the” time prescribed from the date of such change make
@ declaration to the Company in such form and contain-
ing such particulars as may be prescribed _as provided in
Section 187-C of ¥he Act.” .

{d) Notwithstanding anything contained in Section 153 of the
Act and Aridele 22 hereof, where any declaration referred
o ahove is made to the Company, the Company shail make
a mrte of such declaration in the Register of Memberg
and iile within the time prescvibed irom the date of receipy

. Compamy et bound

to recognise any
fnterest in share
other than of

regigterad holder,

Dociarations of
peTsans nok hold—
g bencticizt
intervsl in
charesa.
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CATLS

35, Suvhject to the provisions of  Section 91 of the Act, the Board Dlrecdars may
of Dhrectors may, from time 19 time, by a Resolution passed at &  make calts
meeting . of the Board (and nor by a circular an.m.EE._Em_,. men.m:_ﬂ,.

calls as iL thinks fit upon the nembers in respect of all moneys urpaid

on the shaves whether on account of the neminal value of the shares

or by way of promium, held by them respectively and not by conditions

of allotment theecof made payable at fixed time and each member

shali pay the amount. of every call so made on him to the person or

pecsons and at the times and places appeinted by the Board of Dircctors.

A call may be made paysble by instalments. A call may be postponed

or revoked as the Board may determine. : .

mm- ..ﬁ,ﬁuwﬁg days’ notice af the leasi, in writing, of any cal shall  Motice uf

be given by the Compapy specifying the time and place of payment,  cals
and the person er persons to whom such rall shall be paid. . -

-37. A call shali be deemed to havie been made at the ctithe when  Cails to dote
the resolution authorising such call was passed at a meetityg of the  from sesclution.
Board ol Mirectars and may be made payable by the siiembers, whose .
‘mames appear on fhe Register of memibers on such date ar at the

dizcretion of the Directors, on such subsequent date as shall be” fixed

by the Board of Directors.

3% No calt shall exceed ane-forth of the nominal amount of the ﬂﬁ%ﬂmﬂﬁ
sharg or be made payable within two months aftér the Tast preceding  on power %0
call was payable. ) . . o . o moke calis.

.3%. The Board nm.bwﬂnﬂwcwm miay, from time to time, at ils “discretion, Cirectors ey
oxtend the time fixed for the paymeént of any call, and may exténd  extend tme.
such times as to ail or any of the members who, on acceunt-of fesidence
at -a distance or other cause the Board of Dirdctors may ‘deem’ fHicly

. entilled to soch extension, but no member shalf be entitied to such
extension as of right.except as a matteér of grace and favout. .

- 40, I hy the terms of issve of any share or “#therwise, any amount Amcunl payablz at
is made payable at any fixed timeé or by . instatments at fixed - time fixed time ar
{whether on account of the amount of the share ar by way of prefifum) Ly instsiments
“every such amount or instalment shall be payable as if 1f were .3 call Lo be ireated
duly made by the Directers and of which due notice has ‘heen given as cails,

and- all the provisions herein. contained in respect ‘of calls shall apply

o such amount or instalment accordingly. o

§]. I the sum payable in respect of any <call or instalment be not When dttesest on
pawd o or befure the day appointed for the payment therecoi the halder celi or instei-
ioc the time being or aliottee of the share in respect of which the ment peyable.
cali shall have becn made or the instalment shall be due, shall pay

interest on the same at such rate not exceading fwelve percent per

anmm as Directors shall fix from the day appeinted for the payment

thereof to the time of achual payment, but the Directors may waive

payment of such intersst whelly or in part.
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proceeds of the sale thereof, for all moneys (whether presently payable
or noti, called or payable at a fixed ¥ime in respect of such shares
and no equitable inlerests In any such share shaill be created cxcept
upon the footing and copdition that this Article is to have full iegal
effcct, Any such lien shall extend to all dividends from tims to time
declared i wﬁmﬁﬂnﬂ of sharcs. PROVIDED THAT the Beoard of Direciors
Fmay, at mnuq tirme,” ‘declare any  sharc o be wholly or 'in _,Eﬁ.n mHmBE
from the ﬁﬂoﬁﬂosm of his }_AR le.

#6. The' hcuﬁmﬂ% Hm% sell, in such Em:bmw asi the womﬂm thiriles H#
any shares on wihich thic Company has a lten for thé mtﬂﬁomm of mﬂ.mm_.ﬁ:
ing ﬂ.:_m. mﬁ.«ﬂ ﬂﬂ&ﬁ«ﬁ.ﬁﬂ TIIAT no sale m?m_m b Hw@w 1

...mmu.nﬁpﬂmmmmenuhn Hmmwwﬁﬂ uyﬁmﬁgm,_mmnﬂ Gﬂmﬁm um ﬁﬁmﬁfﬁw
©  payable; or . -

{B} ol e expiration of Ecﬂmu: days after & notige in writing

" statigg and demanding, ﬁmwamﬂ of sych’ part of the, amount

_In téspect of which the lén Exists as is ﬂwm.ﬂﬂﬁmw ﬁwwmﬁ_n

has Been given Yo tho ﬂﬁmﬁanwna helder, for the time being,

of the sharc or the person eatitled . thereto by feason of

hiz death or insclvency. Fer the purpese of such sale; the

Doard snay | cause ie e ismued & duplicate cortificate o

. respect of such shares .and may autherise-out of their. pumber

- . to executc a transfer uumﬁom R _u&uﬂﬁ aﬁ Eﬁ m mﬁﬁaﬁm
.amﬁﬁ#nﬁnﬂm?. R S .

¥. 1) Te. mEm wnwnw E m.._d__ﬁ ;.Eﬁr mm.“_ﬂx mﬁ mﬁmﬁ_ Em@‘ w:h.xﬂ.ﬁn
some person to tramsfer the shaves sdld to- they purchaser
ihereots

M,,....ﬁxw ﬁ..ﬁ&..nmm_. m?m,_,_ Wﬂ anmwﬂﬂnﬂm mm nﬁ wo_n_.,ﬁw n.m ﬂ?m mﬁmnmm
thﬁEmﬁn in; ary mﬁ.nr transfer. - :

3} | The _uﬂﬁ&..mnﬂ. m#m& h__aﬁ Fw _uﬁcbﬁ to sae 1o m..m mﬂﬁ_wﬂmﬂﬁ.
«f the purchase mooey, oor - gwll Ris Gtle o the shares

be.affected by any irregularity or invalidity in Ln_aw m_.cn@ag
in refercnoe to the sale,

&8, 1) The net preceads of any. such sale shall- be recelved by
: the -Company . and applied in or towards such part of the
arnount in. ﬂmm_.u.,unw of which #he, Hen exisis as is. E.m_ﬂmmﬂw

'2)  The residue, . if any, shall be paid. to .the. persos - entitied
to the shares at the dare of the sale {subject to a like lien

Sor sums not presently payable as existed on the ﬂﬁwn_wmmnwm
the sale).

Pz bo paloreing

- firn by sale.

Tramfer of
shares sold
under lien.

BApplication., of
proceods of
wake.
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oo demand all calls, instalments, Interest and expenses owing upon
or in respect of such shares at the fime of the forfeiture togethen
with Interest thersen from the iime of the forfeiture uptil payment,
cat such rate net exceeding twelve porcent gper anfum as the Board
of Diréctors wmiay determine and the Board of Directors may enforce
the paymert -of such momeys or any part thereof, i it thinks fit, but
shall nol be under any obligation so to do.

6. The forfeiture: of -a share shall invoive extingtion. at, the time
- of the forfeiiure, of all interest in and all claims and demands against
the Company in respect of the share and all other rights Incidental
tn the share, €xcept only such of those rights as by these Articies
are expressly saved. S

57. The Board of Directors may, at .E,m_, time before any share so
furieited shall have been sold, reallotted or otherwise disposed ofi,
anmitl | the ferfeikire. thereof  upon  such - conditions as it thirks fit.

8. 1. A duly verificd:declaration in writing that the declarant
. is a Director, the Managing Director o the Manager or
Secretary lof the Company, and.that 2. share in the Compaoy
has heen duly Jerfcited in . acrordapce. with these Articies,
on z date stated in the declararion, shal he conciusive
eyidence of the facts iherein stated as agsinst ol personms
claiming 1o be entftled to the shake.- R

2} The Company may receive the corgideration if. amy, given
for the share on any sale, re-zllotment or other disposal
~thercofand may-execute a transfor of the share i favour
of the persen ¥e whom the share iy scld or disposed off

B - The persoh-ip whom such share is sold, re-aliotsed or disposed
off shall’ therdupon be registered as the holder of the shars.

%) -Any such purchaser or alloties shall not {unless by express
agreement} be liakle-to pay mny. <ails, amounts, instaiments,
interest.and expense owing to the .Company prior to such
purchinse -or alistinent ner shall be ertitled (unless by express
agreermert). to-any of the dividends, insterest or bonuses
accrued o which might bave agprued upon the share before
the time of -completing such: purchase or before such atlot-
ment. S

3} Such Purchaser or Alloftee shall not be bound .te see to

: the application of the purchase money, i amy; nor shall
his title to the share be affected by any irrepularity or
ireralidity in the procesdings in reference 1o the forfeifure,
sale, re-allotrment or other disposal of the share. o

3%. The provisions of these Articles as fo forfeiture shall apply in
the case of nonpayment of any sum which, by the terms of issue
of -a sharc becomes payable at a fixed iime, whethor on account of
the nominal value of the share or by way of premiwn, 5 H the same
had heen payable by virtue of a call duly made and notified.

AL thes Time of for-

- felture and

iteres.

Effeot of
for{oitum:,

Powel 0 anwg
forfeiture.

Validity of -
forfeiure.

Frovisipn of s
articles ag Lo
forfeiluce Lo apply
in case of non-
payinont of any sum.
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mmembet at the time ol the executien of the instrument of transfer.

. The Board of Directors ‘shall havie power, © giving -seven days'

previous notice BY advertisement in Some [EWSPaper circulating in
the district in which the registéred office of the Campany s situated,
to close the Transfer DBooks, the Register of Mesnbers or the Register
af Tichenturs Hobders at sech Time of . Gmes amt for such. period or
periods, not excesding fhirly. days at @ time, and .mot exceeding in
the apgregate, forly five days in each year ‘as it may seem expedient
10 the Board. : - .

6. 3

e

&0

- any Fcasons or

Sgbjett to the mﬁﬂ&m@ﬁ.ﬂ..%@@mﬂftw of ‘the Act, o
any staftory migdification - theraof for - thé time being

st force, the Directors’ may, at iy time, it their ewn
ahsonrte gnd” unconwrailed discr &tion and without assigning
- gibiinds;  dectitie "to_tegister of acknowicdge

o ..u.#_._.,.5%&&.\%%&&%&&&* pariiculat, Tady 'so decline

d-

iy Any “chse i . whilich * fhe Cofnpany’ has 'a en. upon the
© shacds desirel! B Be tapsterred or any call or insmilment

of a iransier shall be nﬂuawﬂwﬂﬂ.ﬁﬁmﬂmnw af the approval
of e Directors of e framsferee.” |

PROVIDED " THAT vegistration of a ‘transter shall not be
reivsed on the mmﬂﬂ.ﬁn of the trangferor heing either alone

br jolitly wilh any gfier pecsoa OF persbns” Iridebied 1o
the ﬁmmﬁmau. nﬁ%ﬁnnoﬁnﬂﬁrmﬁgne@n except In a Tien.

-

namﬂ_m.nmm.._.

No - shars “shdlly - in @Ry~ Clrcumstances, be transferred 1o

any missori fnisslvent or person of unsbund wind.

The Cotapany nay: refuse ‘registiation of transfer of any

- of Ity mﬂﬁ.&ﬁﬁ.&?%.&ﬁﬂ.ﬁﬂﬂﬂﬂ of the Foltdwing grounds

5. that “the insfrumient ol transfer Is Dot proper ot has
net - been daly stamped  and executed or that the
ceriificavs retating Ho -the security has not been
delivered g« the Comwpary or: that any other -reguire-

. ot afider T ihe - 1aw velating 1o registration-ef sich
tremister hias hot been compliad withy © -~ P

ii. iat the - pedmser of security Is In contravention
: ..mﬂ.ﬁqﬂwém”.,. L e :

fii, that the wansier of security is- Hikely fo- Tesuit in

such chapges in the compasition of the Baerd of
Directors - as would be prejudiciat 1o ine interest
of the Compzny or to the public interesty

iv. that transfer of the security is prohibited by any
graec of any coutt, iribunal ot other authority under
any law for the time being tn force. - T

Trassfer bnoks when
cdnsod

Trireciors may
refyse o regisbor
Transiers.

TompRoy's [OWeTs
i eefuic Lo
register = trarmsfer-
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o insolvency of any member or by any Tawiul means other than by
a trapsfer, in accordance with these Articles, may, with the conseot
of e Board of Directors {which 1t shall not be under obligation to
mE.w__ upon producing  such cvidence - that he sustains the character
i respect of which he proposes to act under ihese Articles, or of
his title, as the Board of Directors shail require snd wpon giving such
5_“_45_.:? as the Directors shall reguire, cither be. registered as a
member in respect ¢if such shares. or elect to have Some porsan
HEEEW»W_“_ by him and approved by the Board of Uﬁmﬁﬁoﬁuu registered
as.a membar in respect of such sMarcs PROVIDED Zm.__.__,nm,,_,mmm ESS
that if such persen shall elect to have his hominee wamﬁﬁnwﬁh he
shall tesrify his election by executing in favour of his nominee an
instrdment of transfer in accordonce with the Provision herein  contained
and, unti! he “docs so, he shall mot be freed from any lishility in respect
of ﬂx& dares. This Janse 8 herein referred to as "THE TRANSMI-
SRION CLAUSEY -

7 m..&hmhw 10 the provisions. o.ﬁ the Act and these hf.ﬂnrﬂm,. g
Cotopany shill bave the same E@f 1o refuse Io registef & person
entitled E_., HanErnission o any share or #E pominee as i he were
ﬁ,ﬁ ﬂ.m:ﬂn.mn named In an Paﬁriﬂ iramster presented for ﬂ_mmﬁﬁ.ﬂﬁg-

T .._.F.m ﬂnﬁﬂ_m.jwq .n:..wnu 51 m._..nd.:.m.ﬂ _...n_ i lime bo
a.ﬂA..-u.__lu.w.m... e ERans dimac paETsons A, Ll mﬂ:..a"_n.l
Holders of fniy <Share.

Tirer Lin—,
st il 1led

T wee s

oy ulh.._"v"_......_rnqpn

' r L.

ailtered by
EBoecial

1 Aesmltaldrm

N gn Tl Al the
Exligorvdarnary
VGeneral Teefing

shates oHoerwise M
hy trarmier

([ Trenysroission

wlauze)

Refusal 1q
TLOEeT IWmIEE.

elo onr Y Demnine

27, 179%G.

P S

I.u_...lul.ﬁ_ ||L. oo -.........L-}Ln....ﬂ.. fr.rf- TITGTE e ...._.ﬂ ﬁ_ﬂgn._un._a_.m..-.fr. TIlannras

.n_u trensfer +he shares, ard if the notice is not complied with within
Eanﬂw days, the Directers may thereafter withhedd payment of all

dividerds, bonuses or other moeneys payable in respect of the shares

uirtil the &mnﬁuwmdﬁ:.ﬁm of ‘the :uﬂﬁm. have Humma complied 'with.

#6- Ewvery ipstrameri of transter shall u_m presented to the Company
duly =timped Ior nﬁmwmﬁ_.mﬂou accompanted by such evidenct as the
PBoard of Diréctars may reqifire o prove the tifle of the transferor,
his right to transfer the shares and penerally under and  subject
to. such conditions and regulations  as the Beard of Mrectors shall,
from time 1o time prescribe and every registered Instrument of ﬁmﬂummﬂ
shall remain in the custedy of the Company wuntil destrioyed by order
of the toard of Direciors. But any instrument of transfer which
the Doard -of Directors may decline to register, shall, on demand,
be returned 1o the parson depositing the same.

TransfEg ._._u. be
presented wikh
cyidorea ol Lible.
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BORROWING POWERS |

gl. Subject to the provisions of Sections 53R, 292 and 293 of the
Act and of these Aciicles, the foard of Directors may, from time
to fime =t Its discretion, if necegsary by 2 resglution passed at &
meeting of the Poard, accept depbsits fromh merfibers either in advance
of calls or otherwise and generafly raise or borrow or secire the
paymhent of any sum of. sums of meney for the purpose of . the Tompany
from any sourcé. PROVIDED HOWEVER, where the moneys to be
horrowed tdgether with the moneys already borrowed (gpart irom

teraporary Joans obtained - from @é Corpany’s bankers in the ardinary
course” of businpss) except the agardgate of the paid up cepital ol
the Comghiny zid its irce reserves {not being’ reséryes ser apart for
any Specific purposc), ‘The ‘Board of Directors khali ‘not barrow such
meoney  withdut  the samctiol of the’ Company in geheral meeimg.
Mo gufit itciegd by ihe Chribdpy h the extess of the Drsit imposed
hy this Articie shall “he valid of etfdefiial unless thie lehder proves
that ‘he Advanced the toan m good fdith and without knowledge that

. &ﬁ?ﬁ Eﬁﬁ&.ﬁ “this Article had heed mﬁﬁmmm.. :

‘32 The payment of repayment of Mmoneys porrowed as aforesaid

may be seqded in such TRanner and upon such termms and cenditons
cctors may think fit, jand i partiodar,
.. ﬂﬁﬁﬂ.ﬁmmﬁm& the Board {and

in all respects a8 thé Baard of Direct
nst by Circdlar ‘Résolision) by fhe’ Issue Of defiertixes or debenture
stock- of the Témipany, ‘thargeid upon all oc any part ‘of e property
of the ‘Compary; {both present and futufe) inclliding itg uncailed capital
for the time being, and the debentiwes &nd the ‘gebénfire’ stock and

gther sccurities may be made assignable free frem any equifies between.

thé Comany Jid tile persen o Wiom ﬁﬁmeﬁﬁm.ﬁ.wﬂ&m@.

33 -Any mmﬂﬂaﬂﬁﬁq debieriiire stock or -other mm&#.wﬁ.mm may be

istued - at a- discotng,  pemity of otherwise and may’ be issued On

. candition that they shall be converfible into shares of any denomination,
and with any privileges and cenditions as to redemption, sErender, |

drawing, aMetmetdt of sharcs, atrendivg {byt not voting) at general

. mﬁmﬁﬁmf mww%ﬁ..._&ﬂ THreCciors .mqn_..a?nw#ﬁu. Debernjures with
the  tight fo  conversién - ifito ar atlotfent ©f Shared shdll be issied

oaly with. the censent of -thie- Company. i General Meeting.

#. 1If any uncalied capital of the Company is included in or charged.
hy any Mortgage or othel seécurity, .the Directors may, subjett o
the provisions of the Act and these Articles, rake calls on the members
in-respect of such uncalied capital in-trust for the person in whose
Favour sich morfgage or Security is executed. . .

£5. The Board of Directers shall cause a proper Register o be kept
in accordance with the provisioss of Section 143 of the Act, of all
Wortgages, debentures, and charges specifically affecting the property
of the Company, and shzil cause ihe: requivements of Sections 113,
125 and Sections 127 to 144 {both inclusive) of the Act in that behalf
to be duly complied with, so far as they fall to be complied with,

Power {0 bomow.

The paymemt or
repaEysents of
foReys hosrawed

Terms of koue of
debentimes.

torigage of
vicoled copitsl.

Register of
chargus eto. Lo
he kept.



WY B Jo 191 puR f¢T SuOEIIS Lapun paredasd SULIFLE Y
fenthey [ie jo saidod pUe SIIPIOR] SINUSGS(F JO XapU] pue
INSESE MY SIFqQUPW JO Kapul saapual] o sorsiFey sy )

TOlRIRYL pAXSUUT 3 01 SSIEITLIeD  pum wImay ey
CRL Spaedal ‘se 1oy ayy jo I9F Banaog o suomistvoad Sy
PUE Wmiay renuuy ro Humg sy Swpaelug 1oy wpm o g

UOTIOT Jo uorttaod suyr iptm Apdwos jreys Aurdueny oup {1} 6%

S - "SBUfIsaR RIOWDD ATRumpdoR Xy PR 2
.ﬁﬁmﬁﬁﬁﬁﬁﬁﬁﬁ:ﬁ.ﬂ_cmﬁhﬁn%ﬁﬁﬁ_Eanmm.ﬁ,,..wm

ERUIpIOY-aIRYS (SIOSNG IO ISTS
-3y sk pur Sshidoad yrim sepsiday fxeag ap (inoy 10 tususiEg
PRIPAY. oyi- uf pafdunidiosin Apesse joum 7} 2069y sr0lIpnY ‘cpunodoy
1O AUSKBIIE paUBIY pire 3aoddy sio5ouQ S S4Bt b o prer sy
TRuE s Adeduiol Sy 1o BUHSMHY miewen lenuwy Adsaa 1y gy

o T - TIOIDNE Se En.— sitkrouos
T ssoistig auy Jo Lind Aie uo spueniv sy (oM Supost
[RImESE Ao e paesy of S fide pusiiE o IGRTIEYL 2aTy Tous
sueddia) 2 Jo Joupay our pue Axead £g o wosiad ur Rapr
PURHE -G} PINmUE” S ey Auediudry S Yo squour fSAT  f) .

| Bhiad swp oy 10§ Bibmg 57
21STHST Syl Yo Ut Sepma 10

Autdawe’y sl 7o soppic piis: o Ut SBerra a8
urdy 30 Ff Eﬂﬁwﬁﬂﬂa BRE oy 18 10 feeduis
MG JO-SHIIO pampidar” off' 3 iopid prou ag fEls poe _
Aepito Jfjundie o sy reyr fep 10 ‘sinoil ssourshq Stwmp
" aiiry _,Em. 135 paflen- 8 ey - Hiradud feeuEd fenliye AEAg 7y

Ui PISY g Avw Bupesw [elual jenuup yons ‘pray aq
CUEYS Bugooi Eiusd fertiye Ale Wolum Uithte ouin sy
popisn e “Uoseds wriads 107 onvy fregs Foasi¥oy 50 it IviiL
GEREAOHL X0 Sy 3o Jelly pue Kuddidion s jo Bunaspy
rexalsn el ato jo_sren S Uredinieg Ssdis jpeyS St
Ul C bein ol yoil e 3unwap femern. pasuy due
SOl J0F, SuN Jo WU U waki® sey TSRy Sui
ﬂuwa 9500 s wr 3ddoxa’ g1 Bopeo abyde oti Gr tons
5% Buposus ol AIedt wes i 1Sy sg fo piz pue 957
SUSRRS’ jo. suoistagid Sy is, siepadooe ur | Supssiy
EEuSTy pamy snose Bupvsw il e Bunsou BUYe .
e o uCHIPPY W PRIG read Uoee up Speis Auedwesy ont {1} 98

SEIENIN 40, SONLLIIW

TTRLEIEYHE . 2YL ITM UOneIIsTE0s
S pUR BFmmp ' oo uomeMIpow spefar ce Y MR G €] uonneg
1o suctsiioad =n Qira ArdEOs fieys Atedmion ay) “Ausdwo) =yr Aq

¥E

pubr wraieifio
10 uBTERdSiNn [l
Bugdaas o awesg

LIgAl ey

Btnasy [erauan
ATEONTOD LS 4

L BT

[BIoUST oAUy,

oy Iy ¢ie)

s oy slaymbdy pue
JsE TSRy

“Dunanpy
ICEUST] BRIy



@

@

90. {1}

24

together with  the copies of cerlificates and documents
requiced to be annexed thereto under Sections 159 and
i61 af the Act shali be kept at the registered office ol
the Company. .

PROVIDEDY THAT such Fegisters, Indexes, Returns and
copies of certificates and duocuments or any one or more

- of them may, instead of béing kepl at the Ropistered

Oifice of the Company, be kept at any other place within
the dity or tewn in which the Registered Office of the
Company is sifuate for the time beig, i

L such oibér place has been approved far this purpose
"by a Special” Reselution passed by the Company in

General Meeting and

H. The Registrar has boen given In advance a copy
of the proposed Special Resolutlon.

a.  The Registers, Indexes, Heturns @nd copies of certi-
firates and other derumelits reforred to in sub-clause

{2) hereof shall, except when theé Register of Members

or Debenboe Holders s closed under the provisions

- of the Act, be open diring the business hours subiect

W such reasonable foswictions the Company way
‘impose, so that-not less than two hours in each day
_are allowed for Bspettion 1i} of any member or deben-

| ure folder withdut fee and [Hi)of @iy other person
aif payment-of fec wof onE Hipes  for each Inspection.

B Aay such member, delienture holdsr ar other person

may ‘fake abstract. frem the said dodument or require
copy “thereof i’ adcérdance with Section 163 of the

Act.

“Ihe Company shall cause dny copy required by any person

undel’ clause (b) of subciause (3) to be seft 1o that person

‘within 2 pericd of fen days exclusive 'of non-wérking days,

comiencing o thé day next after the day on which the
requirement is reccived by the Commpany.

Subfect tfo. the provisions of Séection “1%38 of the Act, the

Directers shall, on the requisition In writing of such number
of members as is hercirafter specified and (unless the

Atinual General Meeting btherwise fesolves) at the expensc

of the ﬂmmrmﬂwﬂaa.mﬁ

. give 10 the members ‘of he Company entitled to
reccive a notice of the next Annual General Meeting,
notice’ of any resolution which may preperly be moved
atd is intended 1o be moved at that meedng,

TR

I tion.

Ciroddslion of
Members' Resohrtion
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(3

T3l

k. there is deposited or tendered with the requisition,
4 swin reaspnably sutficient to mect the Company's
cxpensces I giving effect thereto. .

PROVIDED THAT if after a copy of the requisition

reqguiring fotice of a resoltion has Been doposited

at ‘the registered office of the ‘Company, and an-

amual general meeting is called for a date six weeks

or less after such copy  his beer depdsited, the .

copy- althedph not deposited within the time . required
by this clause, shall be decmed to have been propetly
depasited for the purpose thereof.

The Company shadl not alse be. bound under this Arficie
w0 coculate ‘any statement,. ift, on the applicatien either
of the Company or of any pther person who claims . 1o

- be aggrieved, ‘the-Court Is satisfied that the Fights conferred

(5}

Uﬁimmﬁ—m:wmmqmwwmsmmwﬁbm.ﬁ_ ‘secure heedloss publicity
for defa EMFE%EﬂﬂmF o

Notwithstandisg- stything - in these ' Articles  contained,
the business which may be dezdt“With af an Annual General
Mesting shall' mcludé a resolution of which notice is given
In accorddpce  with- thiss Artidle and for- the purposc - of
ihis clase aotice, s¥all be: deemed to have been so given
notwithstanding: the -sccidental _omission in giving it to
OTE OF MEre members, e v )

2L. The Dircctors may,; wheneyer they thibk fit, convene an Extra—
ordinafy Géneral Meeting ‘and tHey shall on ‘requisition of the members
a5 heremafter provided, Torfiwith proceed” to convene Extraordinary
General Meeting of the Company. : o

92, -Tn case-of _.ma..r..ﬁmﬂqn.q ..ﬁﬁpmm:uﬁ?m.ﬂﬂnﬁmﬁnm shatl havé effect :

(1)

2

@

{4

The requisition shall set out the matters for the considéra-

Hon of which’ file wmevting is 1o be- called, shall be signed
by the régiisitiohists ‘and shal? be deposited at the registered

office of the Compafiy: ”
The requisition may consist of - several documents in like
ferm each signed by onc &r move Tiquisitiorsts,

The number of merbbers entifled to requisition a meeting
in regard to any- matter shall be such npumber as hold at
the date of the deposit of the requisition, not less than
one-tenth of such of the paid-up capital of the Company

- 85 ai that date, carries tho right of voting in regard to

that matter,

ﬂﬁmﬂm. two or more distinct matters are speciiied in the
tequlation, the . prewisions of sub-clause (3} shall apply
separately in repard to such matter; and the requisition

" Exbraecrdinsry

genesal mesling by
Board and by
requisitian.

Conterts of
Teqedsition sng

- Temrer of requisi-

tionists required
angd the consuct of
meeking.
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93. (1)
i2)
g, {I1
L

i3

A general mesting of the Company may be calied by giving
not less than twenly one days' aoticd in writing.

A general meeting may be called after Eiving shorter notice
than that specified in ﬁme.w_m. {1} hereoaf If consent is accorded

iheraio

i "~ in the case of an Annval Generdl Meetng by all
ﬂ._m Em,ﬁwmww enfitled to J.Sﬁm ¢_.m_.mwﬁ. and

H. in the czse of any other Emﬂwﬁﬁu by members of
the Company holding not less than ninety-five per

" gent - of such part‘of the pdidup share - capital of

m.n Oa:ﬁwnw as mu..:wm a E._m_é o ‘Eﬁm at the meeting.

PROVIDED that ﬂrmnm .n,Euﬂ mehers of ﬁrw Paaﬁgw are

. entitled to vote only - on some rebelution  or resolutions

to be moved 3t a meeting asd nEt on the athers, those
members shall he  taken -intg: acedunt for the purposes
of this clause in respect of the mﬂ.ﬂaﬂ reselutions and
not in respect of the latter. -

Every notice of 4 mecting 6F the Commpany shall specily

the place and the day mhm hoir - & “the meeting and shall

Doﬁmh.b m_. mﬂnmamsn of .m.zm U:E_.Emu 1o be #mﬂ.ﬁﬁmm ‘thereat.
o n

Subject to the ﬁ_&ﬁw_ﬁﬁm of the m,n# notice of cvery General

Mecting mw.m.m w_m m__._.,w:

a. to every member of 3@ ﬁﬂqﬁmﬂw in the manner

authorised wu._ m:_vuwmnﬁuzv H: to {4) of section 53

of ﬂ...w mﬁﬁ

b. ° to -the’ ﬁmwmnﬁ._ w.._ﬂmma w6 @ share. it coansequence
of the mmm.df or Emn?m:hw of & mémber, by sending
it cthrough post in & pré~paild- letfer addressed to
them by mame, o by the - title of representatives
of the deceased or assignee of the nsolvent or hy
Hike description, at the address; if any, it indla supplied
- for the’ purpose by thé persons claiming to be so
entitled, of gati]l such zh addréss has been so supplicd
by giving the notice in any” maprer in which it might

have been given if the mm%..ﬂ or imsoivency had not

DoCrEd 2hd

- o the Auditors or b:nmﬁnﬁ. for the time being of
the Company, i any manner authorised by section
37 o the Act in nﬁ caze of any Emﬁwma of the
Comparny. ;

DROVIDED that where the notice of a Em_wﬂ:,m is given

by advertising the same in a newspaper nhwnchﬂﬂm in the

ncighbour-hood of “the Rggistered Office of the Corpany
under sub-section {3} of Section 33 of the Act, the statemcnt

Lerylh of antice

i Meating.

Comlesis anod wsmnet
of servdpe of
gl .1
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33

it should be given, shall not invalidate the pracecdings of any such

- meeting.

97, No General Meeting, Anogal or Extraordinary shail be comnpetent
o enter upen, discuss or transact any business which has not been
metitioned in the notice or notices convening the mecting.

2. Five members cntitled to vole and present in person shall be
quorum for general rmeeting .and: no business shall be transacted at
the general meeting unless the -guorum.. requisite be prescnt at the

commencermnent of the rmeeting. A body corporate being a member

shall be deemed to be personatly, present 3f it is represanted in accor-
datce with Seeiion 137 of the Act. President of India or the Gowveraer
of a State being a member of the Company shall ‘be deemed o be
personally present if he is represented In accordance with Seciion
137 A of the Act - : .. L -

2%, I within .wm....‘,m m_...F howr from the time appointed for holding a
- meeting of the Company, a quotum is not present, the meeting, if
called:"by -or {pon- the requisition eof members, shall stand dissodwed.

and I} any ether.case, the meading shall stend  adjourmed, 1o the same
day in-the pext wesk or i that day is; 2 public hofiday, untit fhe
mext succeeding day which is ner a public hpliday, at the same e
ol place or to .such ofter day and Aat, such other time and. Diace
as the .Board. may determine. If. at the adiowsred mueetmg also, a

-oquorum is not present within half an houwr from the time appointed

for holding the recting, the members present shall be a Quorgm and

- may tragsact the business for which the meeting weas called.

100. Where 3 fésolution Is passéd at an adjourned mesting of ‘the
Coripany, ‘the " tesolittion shall, forf ali purpases, be treated as havir
heen pagsed oo -the ‘ddte 'on which it was In fact passed asid’ &ﬁ%
not be debthed 1o have been passed on’any £arlier date: )
101. The Cluirtian ‘of the Board of Directors shall be entitfed to
take the chigir' at every gendéral teéting, or if thisre be ng diich Chair-
man, or i at any’' mecting Tie shall not be present within fiftcen
minutes afrer the time appoiiied - for hélding such mesting; or shall
decline to take the chalr, the Drrectors present shall elect one of
Wmem as Chairmar and ¥ no D¥ector be présent’ or it the Ditectors
present ‘decting to take the chadir, “then the members present shald
mnmnﬁ_aﬁn.h..am their numbers to be a Chairman. if a poll-is demanded
on the eielfion of the Chaifman it Shall be' taken forthwith in Accord
atce with ' the provisichs of the' Act and ‘the Chairman cleécted on

- show of ‘hands shaff exércise all the powers of the, Chairman under

the said provisions. Jf some other person is elected as a result of
the pali he shall be the Chairmman for the rest of the mceting.

102. Mo business shell he discossed at any general meeting oxcept
the election of a Chairman whilst the chale 15 vacant.

3. {1} The Chairman rnay, with the consent of any tneeting
at which a Quorpm s present and shall, # so directed

inwAlidate a
Resolution pased.

Motica of
busineas to be
iwen.

Huarmm

Preseras ol

Resolufion prssed A
at -adjgurned
tneeling.

Eheirman of
oenartal moot ing.

Businis confined tio
electim of chairman
whilst chaln vocont.

Chairman may
el i e by,
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able ard willing io be appointed. The Chairman shall bave power
at any time before the result of the poll 15 declared to remove a
scrutineer from office and fill vacancies in the effice of the scrutineer
arising from such removal ‘or from any dther cause. :

110. The derand for a polt except on the guestion of the election
of thie Chairman and of an adjournment, shall nat prevent the continu-
ance’ of = ‘mecting for the transaction of afy: business other than
the question on which the poll had been demanded:: .

111 - Where by any ﬁa@qwmm@,: contained In the m_..ﬂn of . 1n  fhwese
Arficles, special notice is. réquired for any reselutian, notice of the
intention to move the resolution shall be given to -the Lompany not

jess than fourteen days before the meeting at which it is to be moved,

exciusive of the day ¢nm whidh ibe notige is scrued-or deamed 1o be
served and the day of the meeiing. The Company shall, immediatcly
after the ‘holite of the inténtion .te . Teove any. such resolution has
been received by I givée Hs members notice of the resolution in
the same meanmer, as it ‘gives notice of the meeting, or i thet is
not practicable, shall give thew notice “therect either by adverilse-
ment in 2 newspaper having an appropriate <irculation or In any other
mrde allowed Ly these.presents not less than seven days hefore the

112. +The following m_wmmEEE shall revpire special nedice =—

- {1).:. Resolution. widér - Section 225 of the Acti at an asnual

. general . neetiag’. apprinting - as Audifor a person other

'+ then. @ reliring. Auditdr -or providing exeressly that 3
retiring Auditor shall not be re-appolited. - : .

(&) Resoltion mader Section 284, of the Act removing 2
© + Directer hedore the expiry of his peried of offrces :

3 Resolution under Section 28% of the. Act mwﬁow..mﬂm. i
Director in place of the Director so removed.

113. A copy of each of the following resolutiens (together with
copy of the statement of material facts annexed under Section 173
of the Act to the nofice of the meeting in which such resohution
has been passcd} or agreement shall, within thirty days after the
passing .or waking thereof be printed ar typewritten awd duly certl-
iied under the signaturc of anm officer of the Company and filed with
the Repisirar --- . : :

{i) EBwery special resolution,

(B) Every rcsolution wlich has been agreed to by all membars
of the Company, but which, if not so agreed to would
not have ‘beon. cffective for the purpose unless it had
been passed as a special resolution.

. {c} Every resolution of the Board of Directors or agreement

Demecd for pell
rint Lo present
trgaacton of
nthet biwiness.

Special notice.

Resalutions
Py SpeciH
BoTice

Royistration of
goouments with the
Reglstrar.
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of the Company holding any cquity share capital and otlverwise enticled
ter vote, shall, on 2 show of beinds, when present an persens {or being
a body corpbrate present by o tepresentative duly arthorised) have
one vote and on a pol, when present person {including a bady corpo-
rate by a duly authorised representative] or by an apent doly authorised
under 4 Power of Attorney or by prexy, -his voting right shall be n
preportion to his share of the paid-up equity share capital of the
Company, Providdd, however, if any preference share-holder  he
present at any meeling of the Company, save as provided in clagse
{b) of sub-section (#¥ ot Section” 87 of the Act, he shall have a right to

vote only on resclutions before e meeting which directly affect -

the rights attached to his preference shares. A member is 1207 prohibited
from exercising his -voting rights‘en the ground that e has 'fiot hreld
his sligres or ifterest in the Company for any ipecified pefiod preceding

" the date o which the vote is taken.

117. A member of unsound mind or in respei? of whom order has
been made by any court having furisdiction in hamacy, | may vote
whether on a show of hands or.on a polt by his comfniftes er other
legal - puardian and @y, such committec or guardian siay an =& poli
vote by proxy. . a

118. W there be juint registered holders of amy shares, - any | onc
of such persons may wore at any meeting pérsomally or by an aEenit
duly anthorised under a Power of AtTtormey or by proxy in TEspert
of such shares, a3 H ke were sélely entifled thercto but the proony
0 -2ppoimted shall not have any right tospeale at the meeiing, and,
if: more :than one of such jeint ‘haiders be present At any - mecting
either personaily or by HEENL Or by pro¥y, that one of the caid PETSOR
S0 present who stands higher on the Register shall alone be entitled
0 speak dnd to vbte in respect of such shares, but e oitier ‘or others
of. the joint holders shall be enfitled fo be-preésent at (he meeting;

provided atways thar 3 person present at any “neoting perconably shalt

be entitled to vote in preforence to a PRISONT present by -an agent
duly authorised under @ Power o Aftorney or by proty ithouph the
nate @f such persot present By agent or proxy stands first or higher
in the: Register B respect of such shares. Seweral executors or admini-
straters of a deceased member in whose natne shares stand shall,
for the phrpose of these Articles, be decmed joint holders thereof.

119.. (I} A body corporate (whether a company within the moaning
of the Act or not} may, if it is & member of creditor
of the Company (including a holder of debentures), authe-
(52 such person as It thinks fit, by a resolution of jis
.Board of Directors or other Governing Body, . t0 act as
its representative at any meeting of the Company or
At any meeting of the creditors of the Company or deben-
ture- holders of Hhe Company. A person authorised by
resplution as aforesatd, shati be eniitfed o evorcise the
same cights and powers {including - the right 1n vate by
proxy) on behalf of the pody corparate which e PRRCCHROTY,
a5 that body could exorise, 1 W owere an individuad
miember, creditar or holder af debontyres of the Lompany.

which member iz
entited,

Vete of membess
of unzolnd mEnd,

Voies of joint
mERbarz.

Representalion of
body vemqatate.
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as valid. Ng instrument appointing a proxy shall be valid alter the
cupiralion o tweive months from the date of ils cxecution.

177. Every instrument of proxy whether for specified meeting or
otherwise, shall as ncarly as circumstances wiil admity, be- in any
of the forms set outl in -Schedule TX to the Act, and signed by the
appointer or his attorney duly authorized in writing, or if the appoin-
ter is a body corporatd, be upder its seal or be signed by any officer
or attorney duly authorised by it. A -

128. Tvery member eniitled to Vote at a meéting of the Company
arcording to the provisions of these Articles en any resolufion o

"he moved thereat, shall be entitled during the period beginning twenty-

four hours befere the fime fixed for the commenceinént of the meeting
and ending with fhe conchision of the meeling o ispect proxies’
lodged at any time during the business Lwours of the Company provided
not jess than theee days notice in writing of the intention so to imspect
iy given to the Company.

129. A vote given in accordance with the terms of an insmrument
of proxy shail be valid nowwithstanding the previous death or insapity
of the prncipal or revocation of the proxy or of any Pewsr of Attor-
ney of authorily under which such proxy was signed or the iwansier
oi the share in respect of which the voie is given, provided fthat
an intimation in writing, of thie death, Isanity, revocation ot transfer
shall have been received at the office before the commencement
of the meeting, or adjourned meeting at which the proxy is used.

130, No objection shall be made tc the qualificadons of any voter
or to the validity of a vote eicept at the meeting or adjourned mest-
ing at which the wvote objectcd to is. given or tendeved, and every
vote, whether given personally or by proxy, not disallowed at such
mesting, shall be wvalid for alt purpeses.  Any such cbjection made
in due time shall ba referred 1o the Chairman of the Meeting.

i3, Tlw Chairman of any mecting shalt be the sole judge of every

vote tendered at such meeting. The Chairman present at the taking
of a poll shall be the sole judgze of the validity of every vote tendersd
at such pall.

132. [ any such instrument of appointrment be confined to the
object of appointing an attarney or proxy for voting at rieetings
of the Company, it shall remain permidnently or for sach time as
the Directors may détefmine, in the custedy of the Company. I
embracing other objects, ‘copy thereof examined ‘with the original,
shall be delivered to the Company to remain in the custody of the
Company- : ) .

Form of proxy.

Valioity ni
vatesgiven fy praxy

revoosiion of
authonity-
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removed by the Cempary. The Trist Deed may contaln such ancillary
provision as may be agrecd botwoen the Company and the Trustecs

_Gnd all such provisiohs shall have effect notwithstanding any of the

pther provisions herein cohtaited.

136. Nolwithstuding anything 10 the cantrary contained in these
Articles, 50 long as Ny THONEYS cemain owing by the Company 1@
jhe Tdustfial Developnent Bank of Indiz {IDBD, Industrial Fmarce
Corporation af ndia  (IFC1), The Trediistrial’ Credit and nvestment
Corporation of lndia Limited ACKL; and Lde Insiymoice Corpofztien
of Tndia-{LIC} or 1o any other Timance (orporaten Or Credit Corpora—
fioh of 1o any other Financing “Gompafy or Body it of any loahs
gropted by thom 1o fhe Compahy of S0 lorg as DB, TP 10K,
TIC -and Dl Trust of ndia BT o mny ofher Fmancing Cotporation
or Credit Corporation of any Gfict Bifanrcing Company &f Bady {cach
of which IDBI, 1FC1; ICICY, LIC and BT or“any Sther Fipanoe Corpora-
fien .or Credit Cerporalion or ary otlizr Fipancing Company “or- Body
lc hereimatier i this Afticle referred to as sihe Corporaiion’y editidue
1o hold debenturcs ‘i the Company by 'direct subscription or privete
placement, “0r 54 jong as the Corporation ‘holds shares i dhie {oemhpany

as o reswi of imderwrinng of direcé supscription or se leng as any

Corporation shalt have = right mppobnt  From Yme: o Hmc) -any
pErson OF DEFONS as @ Director or Direciers, whele fime of nop-wiole
fime, {which Director or Directors isfare  heremafter referred 10
o alpstitistional Diredtor/s) on the Foard of the Commpany-and io remove
from’ such offind” any person or persons “so appointed and to appoint
any person of persens in his it thelr placefs. - :

The Aocectl of Directoers of the Company”shall have ng pOWEr
1 remove from office the Instindtional Directorfs. #Af -the option of
the Corperation, such Institutionat Directorfs shail not he required to
hold any share qualification in the Comnpany. Also, at ihe option: of
the Caorporation, swh Imstitutiopal Directorfs shall not be liahie to
refirement By eotation of Directors. Subjeet as -aforesaidy the Tnstrhs-
fional Directorfs shall be éhtitied o the sané rights and privileges
and be subject 0 the samie cbligations as any other Direvor of the

The Institgtionat Direciorfs so appointed shall hold the
<aid oHice only as Iotig' as any moneys remnam OwiRg by the Comhpany 'to
the Corporation af so long as the Corporiaion holds Debentures n the
Company as 2 resut of direct subscription or private plecement “or
so lomg as the Corporation hoids shares in the Comipmty as & result

of underwriting or direct sbsepintion or the liabilify of the Compary

arising out of the Guarantee is outstanding and the fstitutional Directorfs
so appouted In exerciie of the said power shall ipso’ facto vacate
wuch office, immediately the moneys owing by the Company ti» the
Corporation is paid off or on the Corporztion ceasing’ 1o hold Deben-
tures/Shares in the Company br OR the satisfaction of the liabidity
of the Company arising out of ihe Guarantec furnished by the Corpora-
tion. .

kit tionet
Direntars.
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to the State in which mectings of the Duoard are ordinarily held.

I the warn of office of the original Directer is determined before

he: Telurns to the State In which sneetings of: the Doard are ordinarily

held, any provision in the Act or in these Articles for the automatic
re-appoirtment. of redring Director in defayit ol anather appointment

shalt apply 1o the oﬁmﬁﬁp Director and not to- ﬂdm_aﬁméﬁ.nm Dmﬂmﬂu__.

E__u The manha tﬁ: have power at any time mbm from .m..E.w 0 Ditectoos may
fime © appoint any gqoabified person to be a Director to fill a casual 81 vacancies
varancy. - W caswal vacancy shall be filled by ths: Bmapd of Directors .
at & meeting of the, Beard. Any. person so appointed shall: retain

his office only upto the date upto which the BMrector in whose place

-he iz 2ppoeinted would have held office, if ir had.pot m_u..,"...@a %ﬁm

@5 aforesaxnt but ke shall then be eligible for wmumwwﬁﬂﬂf :

i#]l. The Doard stiafl also have -power, &t .m_.a. ﬂ_ﬁm mﬁa m oml ﬁﬂm AuddTtTenal
1o time,. to appeint any wiher gualified: person io.be. o Director’ .gs  Direrters. -
ary- gddition #o- the Board -but so that: the toial nwmber ol DBicectors Do
shall net, at say Ui, oxceed the madrawn Hueds S Any person. 50
apoointed &s . an-.addition 'fo the Bosrd sholl retpin his office . ondy

upte the date.of the newt annwal general ﬂﬁmﬂﬂm _uﬁa shall be eligible

For-aleriion at Such meskng. : )

A%2. A Thrector zhall not be required to- hold. any qualilication  Jusificstion of,
shares. e . Disectors.

143.. Suhject to. the- provisions of the Coempardes Act, 1936, a. Direc-  Renumetation
Aor Twho s neither In the wheletime omployment - of: the Company  of Dieotors
nor a E_.Em_musm Director, may ,v.w ﬁﬂ& ﬂmﬂtbm_.mﬂg nﬂrﬂ, .

{a) by way of a monthty, nmwﬁwﬂ._w or mﬁﬁcmu ﬁmmﬂﬂ._# with
the approval of the Central Government, ¥ . pocessary, or

1) by way of commission if the Company By & mﬁmﬁE resolition
_ authorises yuch payment.

“Provided that the remuneration HEE o’ such Um.nng_._ or where

Hrm_.m}ﬂu_.mm..mncsm m:n: D#ﬂﬁ&? .E mt o.m .ﬁ#m.:,m ,E_m.m.ﬁsﬁr.
shal¥ not exteed - )

(¥ Onc percent of the net profits of the ﬁcﬂﬁmﬂ.wu if the

Wsm any hat & Managing or ﬂ:ﬂumuﬁﬁm H..E.mﬁﬁ_., or a
oT.

{ii) Three percent of the nev profits of the .ﬁoiﬁm:ﬁu in any
n.».rm_. Case.

[P, e o=t e et - =k e = -

1 The lee E@mln 1o the ©hairmah ged to other Threcters [or aitending a4 meeting of mun .
Bourd of bﬁﬂtrﬁ ar Paﬂﬁiﬁn auum.nc_.. shait be mg.u: Jabige g Emm _ﬁ ﬂHﬂ_rurﬂm Ew Taw from
Hme 1o e . . !

1853, Subject to the provisions of Sections b9z, 310G, 311 and 31%f Dxira flemunetstion
of the Act, if any Director, being willing, shall be called upon to te Directors for
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Ly

The Ofice of 4 Director shalt become vacant if —

L

I.

e

he is found to be. of wwound mind by a Courl of
competent jurisdiction; or

he applies to be adjudged an irsolvent; or

he is m&a@mm& an Em_u?mnﬁ or

_he is ﬂgﬁn&a by & court of any offence inwolving

fraral wpitsde  snd sentenced in respect thersel

10 imprisooraent ¥or- not less than sk months; o

he falls & pay call n nwm.ﬁmﬂ o shares of the Com-

-pany’ held by - him; -whether alone or jointly with

others, within -six mmosths.. from  the last daie for

. the paymont of the call wniess the Ceniral Govern-

ment by.a: Motification removed the disqualification
RCurTeR by mcn& HEhE.F

he mvmﬁﬂm hirmseti md_ﬁ mﬂﬁn Consecytive mooTings
of the Baard of Direciges o from all meetings

. of the Board for a contimicus period of three months,

whichever . is- Jlopgod; whhewt obieining leave of
absence from the Boagd; or

he {whether by himsell or by any persan for his
benefit or on . his acsoent) or any firm in which
he is a patther or =ny private company of which
he iz a Director, aceepts 2 loan, -or any  guarantee
or sccarity for .a.loan from the Company in contravern-
tion of Section 295 of the Act or

e beipg W m__._wiw% Ew__mﬁ,n_ﬁ. directly or inditectly

concerned of fnterssied in @ centract of arrangement
ar  propesed ¢ontract of Aarrangement, entered into
ot ta be entered inte by or en behali of the Company,
1atls o disclose the natore of his concern or interest

2t a fmeseling of the Board of Directors as required

by section 292 of the Act; or

he hu.wnaﬂmm. mwwﬂcm:mmm by an order of the Court
under Section 203 of the Act; or

he is removed E_, an vrdinacy resoistion of the Com-
pany before the expiwy of his porlod of office; or

il by neiice in writing to the Company, ho roslgns
his office; or

having Deen appointed a Director by virtue of his
helding any office or other employment in the Coin-

YRt of

office by
DHeveloars,
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the representatiors is not seni ay aforesaid because they
were received too”late or because of the Company's default,
the Director may (without prejudice to his right to be
 heard orally] require that the representations shall be
read out at the meetfinf; Provided that copies of the ropre—
sentations feed hoi be senl or read out at the meeting
H on. the application either of the Company or of any
other "person’ who claims to bé aggrieved, the Court is
satisfied that the riphts “coenferred by this sub—clause are
being abused  to secure needless publicity for defamatory
. .Mmatier. . o

- e A vacancy crcated by the femoval of = Director under
his article may, If he had been appointed by the Company
in Geheral Meefing or Ly the“Board in pursuance of Article
140 or Sedtion 262 of the Act be filled by the appointment
of another Director in his siead by the meeting at -which
he is remioved: Provided special notice of the intended
appointment has béen given under subclmuse {b) hereaf.
A Direcior, 50 appointed “shall’ hoid office until the date
tptg whith his predecessor woild have held oflice if he
had not Bocn removed as aforesaid.

- S It ihe vacancy is oot filled wnder sub—clause {=), it may

- be filted 55 a isual vacdnéy g’ atordance with the provi-

| sions, in %o far .as fiky are applicable of Article 140 or

Section 262° of ‘the “Att, and all the provisiors of that
Article and Section shail Spply accordingly.

g A _Dwmomﬁcw ﬁ_&a fmw. ﬂ__m_ﬁﬁ..,mn from office under this Article
... shall not he re-appointed #s a Director by the Board of
. Directors. .

b, . Nething contained in this Article shalf be taken

i. as depriving a person removed hereunder of any
compensation or damages payable 1o him in respect
of the terminatien of his appointment as director:
or ) o L .

ii. as derpgating frem any powet to remove a Direcior
which may exist apart from fhis Article.

131, Subject w0 compliance. with the provisions of Sections 257,
299 & 300 of the Act and save as thercin provided, no Director shall
be disquaiified by his office from holding any .office or piace of profit
under the Company or under #hy company in which this Company
shall he a shareholder or otherwisc interested, or from contracting
with the Company either as vendor, purchaser, agent, broker or other-
wisg, nor shall any such contract or any arrangement enfored into
by or on behall of the Cempany In which any Director shall be in
anyway Iterested be avoided, ner shall any Dircetor be lLable to
sccount to the Company foc’ profit arising from any such contract
or arrangemment by reason only. of sych Director holding that ofiice
or of the fiduciary relation thereby established.

Directors may
conblacl with the
Compeany.
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133, (n

{2}

)

{&)

ar held not more than two percent of the pad up share
capital in the other company.

Fxoepl with the consent of the Board of Direciors of
the Cowmpany, a Direcior of the Company, or his relative,
a firm in which such a Driector or relative iz pariner,
any othor partner in such a firm, or a private company
of whirh the Direcilor is o member or dirccter, shall niot
enter into any contract with the ﬁﬂﬂi&@r

. for - the sale, ﬂ_Eﬁwmma or Eaﬁ? of goods, E...#uﬂEF

Of SerYiCes; or

b. For underwridng - the - ﬂbmnlﬁwﬁﬂ. ) wm any share In
or debertures of ,s,ﬁ Eﬁﬁuﬂw.

Zomﬁﬂm ﬁ%&ﬁﬂm m._ ﬂmﬁm..w hmu om MEU wﬁcmm.hhumwn_w
affcers :

N the purchase of mnh.mu and matetials Maa the Company

wr the sale of godds and materials to the Comparry

34 dry Thrector, relative, finh, parmer or priveds

company =5 =doresaid for cash at prevalling market
Hx.ﬁm.w. ar

h. &Y .uoﬂnu.wnm or . nbﬂﬁdhﬁ bhetween the Coinpatny

on anc swe sed any sech Director, redative, firm,

parter of pridate Company on the other for sale, -

purchiase- or’ supply of any Wa_u&m, materials and servi-
-ges in which oither the Company or the Director,
relative, firm, partngs of private company as the
case may ‘be rTegularly drades’ or does business,
PRO¥IDER that -such confract. or conlracts de not
relatec to goods and materials the vatue of which
or services. the cost of which cxceeds five thousand
rupees I the agsregate in any year comprized in
the period of the contract or coniracts; or

Notwithstanding asything cortained in clauses {1) and {2)

= Director, relative, fitm, pdrtner or private company  as
aforesald may, in circsosianzes of urgent necessity, enter
without ebtaining ihe consent of the Board, into any condract
with the Company fer the sale, purchase of eny goods,
materials or services even if the value of such goods and
materials or cost of such ssyvices exceeds Rs5,060- in

- the aggregate in any yoar comprised in the period of the

coniract; but in such 3 case the consent of the Board shall
be obtained at meeting within three wmonths of the date
ont which the confrart was entered 1ndo.

Evetry consent of the Board required under this Article
shalf be accorded by a resolution of the Beard required
under clause {1) and the same shali not be deemed o have

Boafd Hamohstinn
necesE=Ty for
rwartain condrachs
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i povEner, is appointed 1o an office or place
of protit, wader the Company or & subsidiary
thereol  withdut the knowledge of the Director
the “consent of  the Company may be obtained
either In the Gencral Mecting aforessid or within
theee  months from e date of appointment
whichever is later. k

._. .
For the purposc of this clanse a spocial resolution
acrordifg consent shall b necessary  for every
mﬁﬁchaﬁﬁgw in ihE7 first instance to an . office
or place of profit and fo cvery subsequent appoini-
‘ment 6 such effice or place 'of profir on a hipher
retmsnera ot ot covered by spocial resodution
except where an appoinfont on a fime scale
has” already been approved by the special resolution

Mothing in clause {1} hereof shall apply where a relative
of a Director or a Firmr In which such relative = a partner
Twids any office or ploce of piAfit under the Company
or a suhsidiary therenf having beeh appointed 1o such eifice
or ﬁwm_nﬁ. befgre such Director vmﬁ&nﬁm a Dbreclor of the

i .mEq oifiré or place of profit ,mﬂ..xﬂm\wm in contravention

. of the previsions of <lause {1) above ot except as provided

{4

(5}

By clauseé {2 above, the Director, partaner, relative, firm
privaie company ¢ the manager coricerned shall be deemed
to have vacated his or its office 45 such on and from the
date pext following the date of the peneral meeting of
the Compahy. feférfed %o in the fivst provish to "Hause
{1} above or, as the casé may be fHe date ofthe exmiry
of the Deriod 6f three mohths referred I the secand
proviso to clHiie {1} above; and shall alsc be liable to
tefund. o the Company remuneration recsived or the

nohietary eduivalent of any perguldite or advantape enjoyed
by him or it fer the period immediately preceeding the
date aforesaid in. respect of such office or place of profit.

Every individual, firm, private company or other body
carporate’ proposed to be appointed t0 any officeé or place
of profit to which this Articic applies shall, before or
at the fime of such appoiniment, declare in writing whether
he &r ¥t is or &5 not cosnéited with the Direcior of the
Compapy in any of the ways reférred fo In clause (1%
-Any office -or place shall be deewed to be an. office or
place of profit under the Company within the meaning
of clause (1). . .

a. In case of the office or place is held by a Director,
if ._.?w Director helding 1t obtaing froem the Company
‘anything by way of remumeration over and above
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157. The Comparny  shall observe the restrictions imposed on the

Company ity regard to making afy loans, giving any guarantoc ar provid-

ing any security to the companics or bodics corporate ander the same
managenent as provided in meﬂo_.. 370 of the Act.

158. . Mo Director of the Company shail, 2z a Directer, lzke any
part in the discussion of o vote on any CoDIract of arrangement
cntered (inta, or o be entercd ipto, hy or on beball of the {Company,
if he is in any way whether directy or indirectiy concerned or interes-
ted i such contract o carrangeEmicnl nor shall his presence coumt
for the purpose of forfndng o quorum 21 the time of any such discussion
or vote amd 1 he does vobe, It shall be voidy provided that the Board
of Ditectors or any of its numbsr may voie oncany conptract of indem-
nity against any tess which ir orrany ome or amore Of its pumbet may
sutfer By remson of becoming of being swweties or smwely for the Com-
paty. Nothing in this Arddcle shall apply 1o any contrace ar arrangement
entared into-or to be entered o with & public COMpany of a Hivate
company which iz subsidiary eof a public company in which the imterest
of the Directer aferesaid oonsists solely -

{6} in his being Director of swch company and the holder
ot et mare thar sheres of sl wreber aned vabee Swercin
as In- requisitc io gualify him for the sppoimtment as
a- Director therecof, he havanpg W@Eﬁ nominated as such
Director by the Coumpaurny.

) in his &_ﬂm:m..ﬂ saegnber hwiding nor more than Two porcent
of its paid up share capital.

This Article is subject to the provisions of sub-scction {2}
of Saection 300 of the Acy. :
159. {1} The Company shall keep one gr morc registers In which
shali be  entered separately particulars of all contracts
and arrangenzents o which Section 297 oF Section 299
of the Act apply Including the fnllowing parriculars
to the extent they are applicable’ in each. case namely.

a) %aﬁﬁm of the contract or .w._._.ma.wﬁﬂmz.ﬂ

)] :Hw..ﬁmﬂpwm of the parties uwwm._.mﬂﬁ .

<} ihe principal termis .E._a conditions thereois

o) in the case of confract fo which. section 297

of the Act applies or in the case of a contract
&r -arrangement io which sub-séction (2) of Section
299 of the Act applizs, the date on “which it
was placed before the Board.

e) - ihe mames of the Directors voting for and against
the conlract or  arrangement  and  the names
of those remeaining nevtral.

Laars gko- o

Companis.

interested Direrice

- not b participate

m Lo wvaole in
Hard's prociedings

Fegister of
Loftracts in which -
Diectors ere
nlarasted,
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16l Mot less than two-third of the total murber of rectors shall
[a} he persoms whose poeried of the office is liable 1o determination
by retiremant of Directors by rotation and {bj save as ptherwise expro-

ssly provided in the Articles he appointcd by e Company in General
Mesting,

j6i. Subject fa the provisions df Section 276 of the Act and Articles
133, 135, 134, 138, 139 and 00 at evoly annual general meeting of
the Company one-third ol such of the Diectors for the 1ime bEng
s are liable w rotire by votation, or O their pumuber is not three
or ‘2 muftipie nf three fhe numbor pemsrost 1o one-third shall retire
from office. The Debenture Direriors, Institgtional Dhrectors, Managing
Mirectors or whole time Director if any, shall ot be subject 19 refire-

fent wndoe this Article and shall not be “taken Into accoumt ‘in detér-.

tnifiing Tt mumber of Directols i¢ retite by rotation. In these Articles
» "Retirifg Director® means 3 Ditector retiring by rotation.

163. Subject do Section 256{7) of .the Act, the: Directors 1o retire
by rotation aedes Article 162 at every annual goreral meetitg shzall
b fhpse who bave becn loagest i efiice. since thelir dast appointment,
Lyt as hetwecn those whe Lecome divectors on the same day, those
who are 0 felire ghali, in default of and subject to any apreement
zraongst themselves, be detersained by ot .

i A Hﬁﬁﬂwﬂm Directer shail be eligible for re-clecrion.

jai. o Subject to Secwon 258, 259 and 284 of.the Act, the Lompany
af the gencral macting =i which & Director retires in the mamel
aforesald may; Tl wp the vacancy by appointing the refiring Directos
or SOme et person there1o. . . )

W66, @ I ihe place of retiring Direcior 35 peRt S0 filled up
o and the meeting has not expréssly resolved pot to il
the varancy, the qﬂmmﬁﬂm..m.q.._m.::mﬁﬂw adjeurned  1ill
the sarile day in the next weck, at the same tlme and
..w_.mn,.ﬁ._.n_. if that day s & public holiday tili the next
sicceeding day which is naot a public holiday, at the

same time and place.

b) 4 ut the adjourned feeting also, the place of the rotiving
. Dirgctor 1s not filled up and that meeting also bhas

- st expressly resolved not 1o fili the vacancy, the retiring

Mirector shall be decmed to have Wmnﬂwnlw%wuﬁmm
ot the adjourned meeting unless- .

i) at that mecting or the previous .Enmﬂsm 3 resolu-
tion - for the re-appuintment of such  direcior
has been put to the iceting and lost;

it the retiing Director has, by notice in writing
addressed to the Company of its Board af Direclors
expressed s unwillingness to be so tro-appolted;

Fataticn o5
Direcines.

etirement ot

Dmertult.

Ascortznment. uf
Cierinbs TETEING
Ty Todation and

- TMling o

WS

ElgilAilily for
pe—ahecficn.

Company o TiHl
W B TRChR

Provisons i
gofaull of
appakitment.
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170.

G}

(o]

{1}

(2}

PHOVIDED also that it shall not be necessary for the
Company to scerve  individust notices on the mentpers
not jess than seven days before the meeting.

PROVIDED that it shall be necessary for the Company
™ serve Individual notices upon the members a3 aforesaid
if . the Compary adveriises such candidature or inteption
net less than. seven days- before the meeting in atleast

two newspapers circulating in- the place where the regis- .

tered -olfice ol ilw Cotapany 15 _Jomated, of which . one
is published in. the [nglish language and the gther in
1k Hhmhﬂuﬂﬂ _E..m_:m,mm. of that place. ]

Cvery person {other than a H.W..wﬁabﬂ ﬁmﬁmﬁmnm by rofEfion
or otherwise or a person who has feft at the coffice
of the Company a notice under Section 257 of the Act
signifying his capdidature for the office, of a Director )
proposed a8 a candidate for the Office of a Director
stall sipn and file with the Company his consent im
wriling to act as a Dirccior if appomited.

A person, ofier than -

a.  a Diector re-appointed - afder retirement by
rotation or imediately on the expiry of his
term of offlice, or

. an - m&ﬂrﬂﬂdmm or alternate. Unqnﬂﬁm O a person

filling & casual vacency in the office of a Director

under section - 262 i the Act, appointed as a

. Birector - or re-appointed . as an  additional or

. alternate Director immediately -on  the expiry

cof his term of office shall met act ds 2 Director

of the Cempany unless he has within thirty “days

of his . appointmentt Emﬂﬁn amd filed with the

. .ﬂmmﬁ.ﬂmw his consent i writing to act as suzh
Dpﬂmﬁﬁﬂﬁ.

The ﬁaq:ﬁﬁ_d_. mw.m# Leop at its registered oflice 2 Regls-
ler confalning the particulars of its Diirectors and other
persons mentioned in Section: 393 ef the Act, and shall
send ta the Registrar a Return containing the particutars
specified In such- Register; and shall otherwise comply
EE.. the ﬁﬂoﬁ.ﬂanm of the said Section i all respects.

The Company shal keep at ihic registered office a
Register showlng as respects ‘each Director of the Com-
pany the number, description ;. amount of any shares
In or debentures of the Company or any other body
corporate being " the Cémpany's subsidiary or  holding
company or a subsidiary of the Company's helding
company which are held by him eor in trust for him
or of which he has anv right to become the holder whether
on payment or not, as required by Section 307 of the

Register of
Mrector: atc. g
riobification of
change to Registrar.
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the Managing Direclor or  Whole-Tine  Dircctor)  as
are not sebject to reticement by rotation shall excesd
ore-third of the total number of the Directors for
the tire being, then such Managing Dircctor or Manaping
Directors or  Whele-Time  Director or  Whole- Time
Directors as the Board of Dircctors shall Jrom inue
To e select, shalt be Yable to retirement by rotation
to ‘the mtent that the Directors not lable to retirement
by rotation shall not exceed one-third of le total
rumber of Directors for the time being,

174 Traleted.,

173.  'The remuseration of the Managing Director or whole time
Director shall {subject to Section 309 %o 311 and other applicable
provisiens, of the Act dnd of these frticies and of any Eofttfact betwesn
himn and the Comipany? be fixed By the Directors, from time 1o time
wnd imay be by way 6f fixed salary andfor perquisites or comruission
ofy profits of the Company ‘or By participation in such profits, or
By fee Ter cach’ Meefing of the' Board of by att 9 all these modes
of any other mode not expressly prohibited by the Act.

176, Nubjoct o (e superinténdence; contesl mnd’ direction of the
Soard the day 1o day dranagement of the Company shall be in the
hands of the Managing Directorfs) or wicleltime Director{s} appointed
under Article 173 with power 1 the Board to. distribufe such day
0 day nanagement functiohs among suwch Director{s) in any manmer
as decmed {it by the Board and mibject the provisions of 1he Act
and these Articles the Doard may by resulition ¥est any such Managing
Directer or Managing Directors or whole tifne Direcror or whole time
Directors such of the' powert hofeby’ vestBd i the Board generally
as 1t thinks fit awd such powers may be made exercisable for such
. periad or perjods and upen such conditions and subject to such restric-

tions as it may datertiine and the Directdrs may sibject to the provisions

of 1he Act and these Articigs corfer sich powers either collaterally
with or to ghe extlusion. of or In substitution for akl or any of the

powers of the Directors in that' behalf and may from time to tiree |

tevoke, withdraw, alter or vary all or aryy of such powers.

PROCEEDINGS ©F THE BOARD OF DIRECTORS

i77. The Directors may meet together as a Board fer the . despatch
of business from time to time, and unless the Central Government
by virtue of the pravise to Section 285 of the Act otherwise directs,
shall so meet at teast once in cevery three months and at least four
such meetings shail be held in every year. The Dirertors may adjourn
ahd otherwise regulate their meetings as the: think fit, .

LA 01 mat, e of vwepy Mteeting of trp Broiapd g9 Mt : £
:hﬁnhmnﬂm Shall g Qlven 7 mirrityng Ln Emammn m ff
EwL Mivacier 4y lig Usual ' s
whether o, India g H.....mE_._m..J..l
Spegiat
Aesoiulkie,

8sSuct a%y £a
:xnﬂwcjanWﬂw
Eerieial Meurtiug

odres: R
Sirbutd tubked In 1..,..

Remuneration af
Managinng or
sl —Lime
LCeclar{s).

Powsers and duties
o] Mamaging =m0
1 winke—time
Directors),

Meeling of
Direclors.

Fald on Zepkbenbo

e e e . 23, 1990,
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4 Director lor any reason, Mr. BN

be the Chairman of the Board of Directors.

Kalyani shall

{d} Subjeoct 1o the provisicns of the preceding sub-clauses,
the Directors may elect the Chairman of the Poard
and determine the period Ifor which he iz lo hold the

affice.
{e) The Chairman and in his absence the Vice-Chalrman, Chairman o
- if any, shall preside at all the meetings. If at any precide al
rime dhe Chairman as well as the Vice-Chairman are all mertings.

not present ai the time appointed for holding the
meeting, -the Nrectors prasent shall choose one of
thelr meomber fo. o the Chalrman of such meeting.
In the case of an equality of wvoies the Chairman shall

et have a casting vote, . ;

182, Subjectto provisiens of Section 314, 372(5) and 386(2) of
the Act, quesiions arksiag atany moeting of the Doard shall
i decided by 2 majerity of vites. The Charmaa shal not

have second or casting vote.
TTco—vr pmicnase,  ssle oo loase of
wachinery, enquipmonk, touling, land ar

wchuﬂpzmu in BExCeEss - Of Aupees
g QOO DO RRygnRd Baard

. appToweed
Tinauce Plans and Tadgetu; 3

ivil any changs fa the Eaarkal stracture
W5 the Cosmpany incluging the isspance

ot addigg 5 -
addi§iunal shares, Leing buought—aut

rto., anud

"YLL) ANy invesiment or finaniing in or
nwrc1.. I W iyl LOMAEILL RS, ann
esiabilivshmenty 57 A nem Tiew op

oL L TOmM@Eipy

sa

Questions a1l Bogrd
Meeling how decided.

Swhstitated by Special
Hesolwijon passed at
the Extcwmrdmary
GZencral Meeting hold
on Apiii 19, 2005,
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1%6. 1. A fesolution passed by rcircular withoui a mectuy  of
the Board or a Committee of the Doard appointed under
Article. 188 shall, subject to the  provisions of sub-clauvse
{7} hercof and the Act, be as valld and effecinal as the
resolution duty passed at meeting of the Ditectors or
of a Committee duly called and held.

2. A resolibion shall be decmed to have been duly passed
by the Deard or by a Committee thereol by Ffirculation,
i the resehstion has been clrculnled in dralt together
with neceséary papéers, if any, 10 all e Directors of
15 all the members of the Comfpittes then in Tndia fnot
being less in number than in the guorom fixed ior a raecting
of the Board of Committee as ihe case way, be), and
to afl other Difgctors or meinbers of the Committee, at

their usual addregses In Tndla and has been approved by.

ok of the Directors or tacmbers of the Commitice as
" arcin Todid or by a maiorit bk AE e o = .

P

Aliered . by 185, TE) Wokwittestamdang tha pgrowvsisiome

Dpecial . syl iquse 1271 hergisabowes af Miis

Cirrukas
Fesclulioo.

it

F-Eicle

Arrsa Lt i 194, resalukiuns to Bs passed by ciscular

asged at the =hail hE  nTfectiwve only after
F#brapritinary : circuiated te =21I direciacrs.’
CEemEpal Meeting . -

meld on Hnptestus

=7, 1999,

ABra £l OlLay ARNDE CHF ﬂ__.c..w........(.n.“..r.n..m_ A
of the Poard or by any person acting as a Director shail, notwithstand-
ing that ¥ shalt Abtoraards be-discoveredl that thore was some deloot
in the appoiritment of one or more of ‘such Directers of any pefsen
acting as aferesaid, of that ipey. or amy of them were disgnalified
or had vacated office or thai fhe appolitment of any of fherd Is
deetned to e termirated by wirtue of any provision contdined In
the Act or in these Articles, he as valid av i every such person had
been duly appoiiited and was guakified to be a Director.

Provided nothing in this Article shall Le deemned to give validity
to acts donme by & Director after his apgoiiment has been shown
to the Company o be invalid or to have ter minated. : S

POWERS OF THE BOARD

(5%, The business ot the Company shalt be wanaged by the Board

wha may exercise ali such powers of e Company ard do all such

acts and things as are not, by the Act, or any other Act or by the
Memorandum or by the Artictes of the Conpany, required 10 be exer-
cised by the Company in geseral meeting, subject nevertheless "o
these Articles to the provisions of the Act, of any other Act and
to such repulation {being not inconsisient with the aforesaid regulations
or provisionsy as may be prescribed by the Company in general meeting

‘Deinng

Committes velid
it wi Hast znuding
defect in

eppoin bment.

Fowers of

Direciors.
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include Joans raised for the purpose of {imancing
expenditure of a capital hature.

(@) Provided that the Company in general mesting  or
the Board "shall not comtobuic any amount to any
political. party or for any political purpose to any
individual or body so Iong as-it s prohibited by law.

Without derogating' from the powers vested in the Board
of Directors under these Articles the. Board stall exercise
the following powers on behalf of e Company and they
shall do so ondy by means of resolutions passcd at the
meetings of the Roard :-

(@) The power to make calls on share holders in respect
: of money ungaid on their shares;

&)  The power to fssué dsbontures;

mﬁuqﬁm.mﬂfﬂ,ﬁ&cqﬂ& Ho:mﬁ.mgﬁmmnwms an
debentires; .

W} “the Power 10 Invest -the funds of the Company;
- Ag) H?mm.._..cgmﬂécimmﬁ _ﬁm..;mm

Provided thaf e Beard o¥ay, by resolution passed at
i maeeting, - delegate’ to ‘Y Commiittee 0f Directors, Mana-
ging ' Diirectér o any offver “principal  officer  of  the

- Coinpany, oF ih cife of a branch “office of the Company

2 principal officér! ot the brarich ‘office the powers speci-
fied in'{c), {d) and £&) of this clausé to the extent specified
below 1= .o o .

Every resofution <delegating - the power referred to in sub-
clatse - (IHc) “shall". specify the total amount, outstanding
at any one tfifme, gpte which maneys may be borrowed
by lie delégate, - e : .

Evéry résohition detepating the pewer referrcd to in sygb-

- clause (IMd), shall ‘$pecily the total amount upte which

the funds of the Company may. be invested, and lhe nature
of the m:qmwﬂ:ﬁn.ﬂ.ﬁrmﬂa may Bedmade, by the delegate.

Evety resolution delegating the power reierred o in sub-
ciause (iMe) Shall ‘specify the total amount upto which
loans may 58 made by the delepates, the purpose for
which the Ioans inay be made and the maximum amount

of Joans which shay be made for each such purposs in

m_._n.miacm_ £ases,

Nothing in this Article contained shall be deemed to affect
the right of the Compahy In genecal meeting to lmposc
restrictons and conditions on exsrcise by the Board of
any of ihe powers referred fo in sub-clause (a), (b}, {ch,

() and (2} of clause (1) shove,

Cr?ainn porwiirs io

. bo everaised by

the Board orly
at meelimos.
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Digectars may believe or may be advised to be reason-
ably satistactocy.

1o vrect and construct, on Company's land or lands,
builldings, houscs, warchouses ind sheds and to alter
extend and improve the same. .

To det or lease all or any part ¢ the properiy of
the Company for such rent .and subject to such condi-
tions™as mdy be thought advisable: to sell or exchange

Hdor suth price o funsideration and om such Torms

and” conditions as may Be deemed - i, the whole
or part of the land, buildings and - other property
of the Cormipany which sy not the required fer the

immiediate purpese of the Company; to mortgage’

the whele o any portion of the property of the

Company : for “the perposc of  the Company, to sell -
ali or any portion of the machinery or ‘stores beionging:

to the Company.

o insure and keep wﬁcﬁh..ﬂmmmqaﬂ loss or damage

by fire -or ‘etherwise for wch perind and to such.

extent a5 they may -think firbper, all. or any part

i the Dbuildings, machinery, goods, Stores; produce
~emd other movable andi immovahle Property and assets
of . the  Company.  ecither. separgitely’ of  cenjointly;

also. to-dnvsure a¥l or any pertion afthe geods, produce,

- machinery and - other m_.umh,_ﬂmquﬁaﬁﬂa o  cxporied

. By the Cotapany .and 1o - sell, - assipgny surrender or

(%)

- 49)

{10)

discortinue - @ny  policles of iAsurance effected in
pUrsaance of this: power, ~ TR

‘To- take any ﬂn:cﬁﬁﬂu ‘assigrment or lease in

the name of trustees for the Compary..

To borrow on -behalf of the ‘Company In the marner
provided hereinbefore in: Articles ' 8% to 23 {both
nclusive). S

To secure ihe repayment af - aty mohey borrowed
or raized on behalf of the Company, either winlly
or partly In eash or in shares or By 2 spécific mort-
gage, <harge. or ather. security . of the Cornpany,
and its uncalled capital for the - time being or in
sgch manner as the - Pligectors gy think fif. Any
such shaves may be either issued as fully paid up,
or ‘with such armount credited as paid up thereon,
as may be agrecd upon. Such Morigage or ~other
SeCUrily  may or may net be by way of specific
charge upon all or any part of the property and
assets of “the Company but any debenfures or deben-
ture stock shall only be issued in accordance with
the provisions of the At . .

T erecl andfor
o Impenve,

To sell, mortgage,
lat, lagse and

. =xcReRge

FEoperdies.

Te inse Lompanys
propecly & Roaeds.

Ta teke conveyance
efe. In 1fwe name aof
trustees.

T borrow.

Ta secure
tepayment of
mareys Darmowen.



Annoas 1nouith I ?cﬁ_mEGU si: 1o soaeRys Surag o)
Alunooes yons uedn ffo0dsuq mm,,.dﬁsm ayl 10f pnbst
Armpmpswon joun Auedildl oy Jo sAaucw Luw o gilm
[BSp PUR dsaAul 01 GOV | JO ZSE PUR, 0/F (CAT
6T TEZ ‘74 SUonDag 3o suotsiatsd s o1 yzaqng

uay]  Ag _um__:.Etmwuv 39 ‘awn E.M.Eﬂ woly “feu
s slUBunEeAuy fons uoadn bﬁm&ou S Jo SAOUD
P 159AUT of  Leisuad pue  pRUST[OEIS:  1eARIDUM

{1}

LRMGRI]  pEIHUN] OpEs  Auediol Q0 Are Jo s3n

CLIDSE IR0 JO MOl ERdEys nmm&.__ﬁ—wn_mﬁ cispuod. ST
fas pue proy  IENDoE  faswysand Jcm | SELIMGORS  ef

;hu.ﬂ._nﬁ.:m HUE = h_E o

a1m1g mﬂm O IUSHUIDADTY )] I BIpf o JUMRILRACD
a1 £g pensst SSMINDAs IMj0 AUE 20 SpHOg uROf

A 1USUMIIDAGF 00 *Sagoil AdoSsiosd - Juplzuiasdn -
[eaauar el h@ﬁﬁﬁqﬁ K1 asiopus. s faseypand of

- azudand. qns. 207
Ayraoupne. hummmmu.w: =lEr] vtm om paE. Auedurdty sup o
Jeveq uwe sBunR prEssdol? oyl o A 10 R 0P M
PRILMA 29 [{eYE - TR - 90 o DA WIGT] SURBINLED
DIE SDUTH ([ .10 "STHOWnOOp - pue ‘ESTIRNDSS 10 -SIEDUL

OB

D

-HL)SUE SEIDISHRIL, 30 Eﬁmﬁﬁﬂmﬁ J34L0 DUE Bpey jo -

s ‘eSueynxXsl ToSHTO ‘SRIRMGIGep FHER ‘nioenual

icasER (3T wonbagy ‘NS Iopts fsapumdadtte fsidracad
eoioU AdoseTwond feysqos Auedursd sqr o ulspue.
ansst  “aINDaXs Jsﬁuﬁ_ﬂ uﬁcﬁﬂu pmﬁuﬁm m___mmhw oL~ ?mu.

“}IY xﬂ.ﬁn &uE m.ﬁuum..u..ﬂ“ uE. 59 SaunT- 61 SWR
Well ‘junoDde yons AuR wedl ADWOW -MDED pue. Uil
favour Awd opipuUR [BADIATRT - 40 W SAvedieery” Ame
i 30 m.ﬁ_xcmn_ e xnma. mﬂm Yl spuavooR wde of

o “ubni
vu@hwmun ﬂ.mmm mﬂ ﬂﬁ:h#@uw.m ﬁﬁﬂﬂhﬂﬁnﬂunwcﬂw

-1acad fsrsmod LSpe T pur 3ES Mot B WRIOD

Fewr afmuys o adefiow spons fue pre G xung
fmur Aoyp se (At o ubsagd) Apsodoid s Aurdinen
sy uo mum.ﬁﬂu 30 soBeSiiow yons ffgedmoy sy
jo ousg ayF-Sue fA10dns Jo [edeapad e agioym
Amqen teussidd fur A 03 IWOQE B4 2o RO
Aeur eym uvosiSE Jawqie do- dooomi  Awe Jo IROARD
AuedmioD Mg B m_,fm_.;__w.a o puB Swite O] U 3I009X3. O

I PRI
fem sioiDaR sl 4B Joumm Lusw W B g Swmpn
@ Joj redes paflEdUn S pUE oedusoy =@ 1o

faradod sup jo Aem 3o jjo jo 3 o HESHow

Aq Auedwoy awi Ag oup pRIxus  juswadedio 1o
nRwEife  robiituon  AUR  T0 MSURIIMI wnows ol

73

1)

Ze)

{r)

- zdauow
mmn_..._.:_ FI.

Faedan R
W aga fsalys
- arElaEnd o)

TSN ARG
JUDHILIIHADY
axeyIInd o}

-Bu
S{HT Anssk oy

SIS e
munoooe usd o)

.__n.Emt,.:
In Kemo &g
hﬁwneum.w .wa.&. LJ

-n_mmw_ﬁn_E
Ay EpoeEUOT
Sandar o



18 -

(i

{26}

71

and in such manner as they may think fit,. and, from
tirme to ime, vary or fealise Siwch Investments.

To advance any moneys of the Company on mnriguge
or such other security f[except’ the shares of the
GCompdny) and on such title or evidenoe of tite

as they may think fit without incurring any personal
nﬂ%o:mpvm.;w nﬁ_.mg_,

To  seli, umwvmh q.achﬁmm.m_ charge of exchange the

‘whaole of the property, assets and underiaking of

the Company, ot anhy part’ thefeof, includinp 2l
uncElled capital of the Compdny, and subject or
not subjeciy to all or 3oy of it5' fHabilities and obliga-
tionss ai soch fimes-and in such manner and oo sach
conditions and fof  such confideration as they may
thirk fit and in-particular for shares (whether wholly

or partially paldd, debentures "o securities of any
other Compatyy.

Provided thail any comract  for the fransfer of, or
any s=le of; the indertakiog of “the Company as
a going conpern shall be subject’ o twe appreval
of the Compuany m Ceneral Meoting,

Subject to' Sections 284, 297 .and 360 of the Act,
for or in- rélafion to any of the matters within their

- autherity or othofwise [or the''purpnscs of the Com-

@n

£22)

(23

panry, th enter into all suchi negetiations and contracts

cand rescind ar vary all such -Tortfacts and execute

and dp el ssch acts, deeds and- things in the name
and ‘un behzif of the Company as they may consider
expedient for, dr in relatidd fo @ny of the matters
aforesaid, - e “otherwise for © the: purposes of the
FaEﬂmm iy .

J_.c ﬂomwwﬁ Irom any member, o 137 25 may be permiss-
ible by law and these presénts, a surrender of his

share or any part thereof, on m..ﬁr terms and condi-
tions:as shall e agreed.

To appoint any person of persons {whether incorpo-
rated o oty to acedpt and hold in trust for the
Company any property belonging to the Company
of v which it 5 interested, or for any other purposes,
and to ecxecuie and do alk soch deeds and  things
as may be required in relstion to any such trust
and to rive any frustee or frostees such remunera-
tion m:mmoq indemnity as may bo deemed fit.

To make- and give receipts, releases and other dischar-
ges for maneys payable to the Company ang for
the daims and demands of the Comparny.

To advance
TOROTIEY

T0 digpose nf
the Cumpany's
properl

Te =t=1 inig,
vary ond cescind
cotae L

To acrrpt
surrerder af
shytws,

1o appoml
Lristoes.

To give roceipts
and dircharges.
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To ratify an act or thing executed or done by any
disqualified officer of the Coimpany, or any Tmpro-
perly constituted Board or Committes or any unaulho
rised persan purporting to act on  their behalf, or
on bebali of the Company, and on such act or thing
being se ratified, the same shall have the same force
and effect as if such act or thing had becn originally
cxecuted or done by the Directers propecly appointed
arvl acting in due form,

Fram tirte 10 . tine to make, vary and rvepeal hye-
laws dor the regulation of the  business  of  the
Cormpany, its officers and SCrvants.

mab_.mmn,ﬁaoﬁﬁ ﬁaﬁuﬁﬁaﬁ&.mﬂumcbu 293 amed P93A
6f the Act and Ariicles of these presents, 1o subscribe
or comiribute of otherwisc W 2ssist er o puarantee
ncney 1o charitable, beqevalent, refigings, seluentific,
navonal. educational, public, or any other mstittions,
objects or purposes or for any exhibition.

1o provide for the welfare of the Directors or e

Direriors or the employees or ox-employess of e

Company aod  the wives, widows -and | famijliec of
the dopendents ar connectnns of such persuns bresper-
tve of whether they have or have not a Iegal claim
on_ the Company, by building wor contribaiting o the
building of hoises,. dwellings . or .quarters, or by gratts
of money, pensions, gratuities, allowances, boauses
of other payments or by, Teating and | maintaining
and from time . 1o titne subscribing. or contributing
any "sum or sums of morey owt of the funds of the
Company in any  provident, superannuation, pension,
or graturty, find or other assoctatioas, mstidutions,
fids or  trysts and by providing or subscribing or
comiributing towards places of instruction and recrea-
tien, " hospitals and dispensaries, medical and  other
attendance, and. oiher #ssistance  as, the DBoard of
Birectors shail think fit. o

.ﬁnﬁmﬂﬂﬁ.hﬂﬁﬁﬁﬂﬁ:ﬂ:ﬁ wﬁﬁrmwmmn.aﬂnzmn_b
1 Articles 31 and 32 respectivaly. .

Subject to Section 202 of the Act, irem time to
tme and at any time to deiegate 1o any person
or conunitice any of the powers, authorities, discre-
Hons for the tme being vested in the Board of Dir-
cclars other than their power to make calls or loans
or Borrow maneys and fo authorise any such person
OF mermbers Ior the time being of any. such commities
or any of them to £l Up alty vacancies therein and
L3 act notwithstanding vacarciesy and any such appoint-
reent or delegation way be immde on such terms

To ralify
“naulhozisag gt

Tu mako, vary ang
tapend bys -laws.

To make
contyivr fons,

T gmosice far -
wellere wl Dipactors,
e o, et

Ta pry

- Commision oln.

To dalegrie
Lhedr furwers.
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incidental +o  the formation, promotion, cstablishment
and registration of the {ompany; o

to pay wnd charge the capital account of the Company
any comaission or Interast, lawfully, payabie thersou?
under e provisions of Sectoens 76 and 208 of the Acg

Subject to- Sections 262 and 2Y7 of the- Act 1o purchase
or otherwise acquire for the Cownpany - any. property, rights
or privileges which the Company is authorised to acquire
at or fer such price of considerafion wyl generally on
such teffns and conditions as - they may think fit =nd in
any such purchase or other acquisition zccept such title
as ihe Idrectors mmay bDelicve or may hLe advised o be

reaspnably satisfactoryg -« - -

at -their discretion and. subject to the - provisions of the
Act to- pay ot any preperty rights ot - privileges by ar
services rendered to the Company eithern-wholly or partially
in ¢msh or oo sharcs, bonds, debentures, moTigages or
other wertrities 'of . the . Company, -amd . any such shares’
may ke wswed efther as @iy paid up or. willh such amsonnd
crodited as paid Up. thereon ®s Ay be agreed upom, and
arry. sch bondss: debenfures, - mortgages of . other securidies
may e . either: specifically charged upon -ait or amy part

- afthecpropersy of the . Company and -#s uncalled capitad

or- ks . chiargedy

1o secure ihe fulfilment of any contracts or engagtMments
entered inte by the Company by mortgage of charge of
‘8l or any of the property of the Company and its uncailed
capitaj for the time being of In such raanmer as thoy may
Penk fits ! . L

1o atcept from any Emnﬁﬂ..u so far as Thay be permissible
by law, a surrender of his shares or any part thereof,

con-sach ternd and comditions as shall be ageoed;

to appoint any- perspn to .accept and hold in wust for
the -Company any - property belonging to the {ompany,
ot in. which - it.is interested or for any ether purpescs
and 1o executs and do all such decds and things as may
be reguircd In refation.te any such trust, and. o provide
for the remuneration of suwch trusiee of fTustees

to Institute, conduct, defend, compound or abandon any
legal procseding by o apainst the Company or ity oflicer,
or ctherwise cer oming the alfzirs of the Tomparny, and
also 1o compound and atllow time for payment on satis
faction of any debts due, and of any claims or demands
by or agammst the Cempany and o refer any difference
to arbitration, cither accornding fo Indizn Law or according
to foreign law and either in india or abroad and cbhserve
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the provigsions of the Section 293 (I)e) of the Aot +o
subscribe aF contrisute of otherwise to assist of to gear-
antee moncy To charitable, benevolent, religious, scientific,
national of other institutions or. ebjects which shail have
any moral or other claim to support or aid by the Company,
cither by reasen of lacality of operation, or of public and
general utility or otherwise, - subject to the provision of
Seoctton 265 of the Acty .

before recommending any, dividend, fo set aside out of
the profiis of the Company. such sums as they may think
proper for depreciation or- the depreciation fund, or to
insurance fund, or as a rcserve fund or sinking fund or
any special fund 0 mest contingencies or 0 repay deben-
twres or .debentuce - stock, or for special dividends or for
equalising dividends or for repairing, improving, extending
and, maintaining. any . of ihe propertics. of #he Company
aml for ‘such other purposes (including the purposcs refetred
to in the preceding ¢lusé). as .the Board may, in their

. absclute discretion. thirk  condugive to. the interest of

e Company, and subject to Secton 292 of the Act,
t mvest the several sums 50 set aside or so mxch thereof
as vequired 13 be ingested, upon. such. investments {other
than share of this Company} as they may think fir, and
from time {0 time to deal with and vary such investments,
and dispese of and apply and expand all or any part thereof
for the benefit of the Company, In such. mammer and for
such purpeses as the. Board: in their absolite discretion
think conducive to -the Interest of the Company notwith-
stapding that the matters. fo. which the Board apply or
upen which they expend the same ,or amy part thereof
may be matfers 1o or  upen  which .the capital moneys

of - the Compapy ight righdy .be applied or expended;

- and to divide the reserve fund into.such special funds

{17}

as the Board may thirk fit, with full power to transfer
the  whole or any portios of a reserve fund or division
of a feserve fund to another reserve fund andfor division
of a reserve find and with full power o employ the assets
censtituting all or any of the above funds including the
depreciation fund, in. the business of the Company or
i - purchase of -repayment  of debentures o debenture
stock and that withouf being bound 1o keep the same
separate from ihe other assers and without being bound
to- pay Interest on the samie, with power however to the
Soard at their discretion to pay or allew to the credit
of such funds interest at such rate as the Board Thay
thini proper.

to appoint, "and at their discretion remowe or suspend
such  general manager, managefs, secretaries, assistants,
supervisors, scientists, fechnicians, enginéers, consultants,
legal, medical or ecoscmic - advisers, resesrch wrorkers,
lzbourers, clerks, agemts and schvants from permanent,
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the protection or convenience of persors deating  with -

such Atiorneys as the Board may think §it, and may cortain
powers enzbiing any such delegated Attorneys; as afaresaid

" to sub-delegate all or any of the powers, authorities and
discretion for the time being vested in them;

{22} =ubject to Sections 294, Mmfﬁn mmu mﬂm 300 of the Act,
for or in relation to any of the majters ‘aforesaid or other-
wisc for the purposes of the Cémpany 1o enter into all
such negotiations and contracts and rescind 2hd vary all
man: comiracts, and execute and do all such acts,- deeds
and things I the name and on &_mrmh of m._.w _Company
as n._ﬁ.. may Donﬂmﬁ expedienty .

- {2%) frem time to time make, vary and Hmmﬁm,_ bye-laws for
the ..mm.._mmﬂa: of the &Gﬂummm ol the ﬁuEﬂmﬁF Hs officers
mﬁ.u mﬂ.ﬂwﬂm .

24 Yo insurce and. Leep insured agdinst Ioss or damage by
ire or otherwize, {or such peried amd to such extent
| ay they may think proper, all or amy part of ffie buildings,

' plont, mathinery, vessels, vehicles, godds, stores, produce

and all other moveabie. .m:n imimoieable property of fiee
Con'ipany,  eifhdy separately or conjdingly, and to assign,
SrTeidds “or discontinue any policies nm nsur=nce eifected
in h.E.mnw:ﬁﬂ of this power.

{29) To open mnnca._zﬁm with any bank or Sankers or ﬁum._ any’

company;. firm or individial And to _uﬁu. mongy into and
draw money from or othefwise operate any such account
wﬂnﬂ ﬁﬂm du #.w_dn as n._,m..__, oy H_,_E# R AT

(26} To attach to amy shares o be Jssued as the 'consideration
or pari censiderafion for any coniract with or property
mnnﬁgm by -the Tompany or in ﬁmwn__mﬂ for services render-
gd te the Company. Suéh conditichs as to the transfer

. .n._,nwma“m as they think fit;

(Z7} Generally, from tifme te fime and at any tame to delegate
{with or without powers of sub- am,,mm,mnnn”_ all ot any of
the powers, autherities, discretions for the tme being
vested in the Directors to zny employee of the Company
or to any ofhier persons, firm or body corporate or other-
wise to any fluctuating body of persons.

192, Acis done of actions token by the Company through any of
its Execuives, Officers and Servants, when noied or ratified by the
Board ot Directors or by the Cormmitree of Directors shall be deemed

toe have been done and taken under the exercise of the powsers o the
Board hereunder.

Power ko,
rotity,
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) is dewrimental to the interests of the Compary.

The Chairman shal: excrcise an abselute discretion in regard
Lo the Inclusicn or non-inclusion of any matier in the minutes
on the prounds specified in this sub-clavse,

192, The minutes of meeting kept in aceardance . with Hw.m ProvIEIons

of Section 193 of the Act shall ha evidence of the procesdings reconded
therein,

G_u. Whore the minutes of the proceedings of any general meeting
aof the Company o of any meeting of the Board or of a Commities
of Directars have been kept in acoordance with the Edaﬁﬁnm of Section
193 of the Act, untll the contrary is proved; the mesting st} be
deermned to have been duly cziled and held, all mﬂbnmmauamm thereat
to have heen m:m..w taken place .and in particufar ali appointments of

U._ﬁmn.noﬂmc_. rEEuﬁmE Eﬁnmﬂmﬁﬁmmgm m.._pm& #nmmmﬂnmg_um
u.:"_.._:u. )

196. 1} The bools Gnnﬂwuﬁmw fthe _EEE “af the ﬁﬂéomnnpﬂmm of .

any genetal meetings of the Compeny shall -be open to
inspection of mentbers without. charge an such days and
during ‘such Business hours as. ey consistently with the
provisions of Section 196 of the - Act .be, determined hy
the ﬁaﬁuﬁm& in geaeral meefing, and- the. memobers will
alsp be "énfatled to be Jurnished with haﬁumm thereaf on
payment of regulared nrma.wﬂm .

2 Any Ewﬂwna of ﬁ?w Compary mﬁw: w.m mbﬁm.mn 10 be whﬁ&m?n&
within seven days after he has made a. request m  that
behalf to the Company with a copy of. any minutes referred
to in wib-clause {1} hereof on payment of thirty-seven
paise for every hundred words or Iractichal part m..mﬂmum
m.mn_Eﬂ_w_m 0 be capied.

157. Mo documcat purporting to be a report of the ﬁ_.cﬂmmﬁ_ﬁﬁm of
any general mectng of the Company shall be circulated or advertised
al e expenscs of the Company wnless it includes the matiers required
by Section 193 of the Act tc be contained in m.m nﬂgﬁﬂm of the procee
n_Emm of such meeting.

MANAGEMENT
198. The Campany shall mot appeint or cmploy at the same time

more than one of the following categorics of managerial Emc::ﬂ
namely @

a}  Managing Director.

b}  Manager.

Minuies 1o ba
evidence of the

proeecdings.

PresumgAlons o -
be drawn whors
Mimdes cedy
drawan and

angred. .

apections of
Miraibes fiadies
of General

Pultilicalion of
Roport of.
proceedings of .
Genergl. Meating.

Prohdbition of
stinuftaneaocys
EppRictment of

diffurent esteqaries

of manmgeein
peracel.
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({33 Unless reconunended ofherwise. pursuant to  Article
182 neresf and subject t0, (a) the provisions of any
Joan  agreemsnts bnposing  contrary  restrictions oo
the Company and, (b) restrictions and requirements
impesced by faw, the Company shall- annually pay dividends
equal o approximatcly 59%. of -its distnibutable profits
aftet taxes, namely all-preofits which are capable of
beifig distriboted a$ dividends, - after providing for
-amarfisalion of the pringipal amount of all term-loan
obigations and losses carried forward.

~282. The Company in General Megting 'may declare dividends, to the Company
e paid o members according o their respectlive rights and interest in ponera
in the prefits afd may fix the time for payeit and the TUompany meeting way
Cdhall' comply WwWith theprovisichs of Seritor 267 of the Act, but no declare
“Evidends shall exteed o “mmibunt rectinmiénded by the Board of ahividends,
D Thractots; but the ‘Company fmay declabe s shimffar dividend in genoeral

meciug. -

203 1} - No dividend shall be declared or paid by the Caompany Pleklend out
. . far any- fmanclal - year excepi- oMt of the profits of the of prafits
Corgparny Ter that yesr artived 21 afler froviding for deprecia orily-
tign In accerdance | with the provisipns of subciause {2
ror. out .of e profits:. of - the: (Jempamy Ior any previous
finoncial year or.years agrived-abafter providing for depre—
Batign -in scgerdance with Jthese -provisions and remaining
undistributed or out of both or out of the moneys provided
by the Ceptral (Government . orr -Siate. Goverament for the
payment. oI dividend 1. purmsnte or gudrantee given by
. the Govermnment and except after the transfer to the reserve
. oft the Compaty. . of such percentage out of  the profit for
- thai.ysan.npt exceeding -fen pepcent as may 'be prescribed
- or wolyntarily such: higher percentage . in accordance with
the rules as may be made by the Central Covernment in
- that hehalf, . PROVIDED  HOWEVER whethicr owing to
madequacy orcabsence: of préfite in-ony year, the Cormipany
proposes to declare out of the accumulated prefits carned
by, the “Lougpany - in preyisus yeass and  wassferred by it
o the meserves, such - declaratien &f -dividend shall not
be - mnade .except in accordagce  with: such-.rules as may
b inade. by, the Ceniral Gevegnment -in this behalf, and
whether any such. declaratien 45 net in accordance with
such rules,.such declaration shall not be made except with
the previous appreval of the Central Govetnmest.

2}  The depreciation shall be provided either — -

a}  to the extent specified in Section 350 of the Act
or .

bl in respect of sach itemn of depreciable asset, for



Whal is Lo be

deenwad et profils.

Intoecim Dividend.

it

* stich- an amount as is arvived at by ‘dividing 95 per
cent of the ariginal cost theredf to the Company
by the Speﬂﬂed petmd in respect of such assets,
or

ot 'rm any ﬁmér basks approved By the Central G_nvernﬂwnt
which has the effdct of writing off by way of deprecia—
-tion 95 -per cent of the origined cost to the Company
of i Such depreciable asset on the expity of the

spex:ﬁne&p’-&r&d; ol
. d)  as gegards - eny ofher dﬂpsr&n:la,hle assels for which
no rate af ﬂgp;eclanpn been- i down by the

. Indian, Income—fax . Acf, 1981 or the Ryles.made there-
mdgmmhbmasmayb&appramdhyiheﬁeq&‘al
Geyernment by . agy . genetal . erder published .in, the
: ial Gazetes or by special erder n the case of
the' Commpany.” .

PROYINED THAT where depreciation is ;amvi'ded- '

for -in the manner “fald-down’ In clause (b} or tlawse

{ch thenTin" the 'ewent . of. depreciated assets being
csmd, discarded, deriatished oF: destroyed, the written

down valuer ithereed at e end of fhe fnancial year
- ipovediiclr dhes afsetis sbld, - discard®d, demclished
Lo dﬁ_‘stt'n}rﬂud shatl ‘he. writtert off - acc‘ﬂrdance wﬁh
i th? «pmws::i to Secnen iﬁﬁ {&f i:he Pm:t. :

3} No diﬂdmd shall bt} payahlenex&ept in cash;’ provided that -
nothing in. this Articke skl 'be deemed 13 prohibit the
~rapitalisatien of the profils of -réserves of - the Company
for . the purpose of lssuing  fully- paid up Benus shares or
paying up any:amount fop ke e being un.paid o ana.r
shares held by mﬂemb-‘eﬁ“:&f th&{‘:umpany

5y - Nﬁthmg in ﬁus ﬁrtlde shall’ be desmdd to:affect in any
o maﬂner the GPEFBI.EGI‘I @f S:E:ctmﬂ 2&8 &f 'ﬁle ;Ptci:

5). For ﬂ're pmpmes ﬂf ﬂ‘i’iﬁ Mdde Epét*lfleﬁ petiod' in respect

- of -any depreciable -asset ‘shall meah the number of years
at the end of which at lemst 93¢ per ¢eht ol the original
cost of that aceetr 1o the Gnmpany”wﬁi “have "'been provided -

for by way of déprediation -1t ﬂéprﬁemdm were o be
caloylated In sbc{:ordm with “the pmv&smna of Section
350 of the Aet.

708, The decloration of the Bbard of Directors as to the amount
of dw ner profits of the Company shall be conclusive.

205, Subject to Article 203 . hereot; the Board of Directors may,
fromw fitne f© time, pay o the meombers such mwderim dividends as
w thelr judpgement the posriion of the Company justifies.
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706, The Directors may retain any dividends on which the Company
Las & iien and may apply the same in or towards the satistaction of

the debts, liabilities or engagements 19 respect of which the Hen exists.

207. Where the capitat is paid in advance of the calls upen the footing
that the samc shall carry interest, such capital shall not, whilst carry-
ing intcrest, confer a fight, te dividend or to participate in proiits.

708 All dividends shall he apportioned and’” paid: propertionately to
_the amounts paid or credited a5 paid on ithe shares during any portion
or portions of the period in respect of whichi the dividend is paid but
i any share is issued on terms providing that it shali rank for dividends
as frodn a particslar date such shere shall vank tof dividend accordingly.

305. The Board of Directors may retain the dividend wm___&_.wm upon

shares in respect of which -any person under Articie 72 has become

entitled te be a member, or any person dnder et Article 1s onditled
vo transfer, untii such persen becomcs A memibed, in respect of such
shares of shall dudy transfer the same. :

213 Na member shall be emiitled to Teceive paymemi-of any interest
or dividend or bamis in respect of 4w share or shares; wiilst any money
may be due or owing Irom lim o the fompany ¥ respect of such
charr or sharesior -otherwise however either alone or jointly with any
othir person or personsy and-the Bedrd -of Directors may dediict from
the mterest of dividend v any . member allvsuch sufts of WOReY S0
due from him to the Compaay. b e e -

211,. A -transter of sharés does not pass &H.mﬂ@_....ﬁ to. any dividend
declared thereon before the registration of the Aramsfarns - .

’

212. Any one of several persens whe are fegistered -as jolnt-helders
of any share may pgive effectual receipts -for. all «dividends aor bonus
and payments on accoudt of dividends o bonus or .other moncys payable
in respect of such shares : : R ; :

213 The dividend payable in cash may be paid by cheque or warrant
sent through post direct fo tegistered address of the share-helder

© entitded 1o the payment of the dividend or in: case of joint holders

10 the registercd address of that one of the isinttholders which is
first named on the Register of Members or %o such. person and 10
such address as the hoider or- the joint-holder Ty in wiiting direct.
Tne Company shal not-be iable or respansible -for: ary cheque or
warrant or pay slip or receipt fost in sransmission or {or any dividend
{ost, ta the meraber or persen entitled thercto by forged endorserment
ul any chegee or warrant or forged slgnatars on any:pay siip or receipt
or the fraudulent recovery of the dividend by any other. means.

714, Motice of ihe Declaretion of any dividend whether interim or
atherwise shzall be given to the registered holder of share In the manner
herein provided.

Dedsls ey e
deruclod.

Capitat fald op
in advanoe At
frgerast ot o
nan civiokers,

Dividends In
peoportion to aemont
paid i

Retention of
Bividends umtd
completinn of transfer
under Article 32,

Mo mamler 1o

recsiva chvidend
widlst sndeblad to

1he Conpuny amd the
Company's right of
Teimiareemett thereot.

Effect of tramster

- of shares.

Dividetwd o joint—

hiobders.

Divident how
1emittad.

Holice of
dividend.
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216. Mo unpaid dividend shall bear interest as against the Company
nor forfeited till the claim thereta becomes harred hy law.

217-.  Any general meeting dectaring 2 dividend may on the recommenda-
Tigns dof the Dircctors make the call on the members of such amount
as the mreeting fixes. but 50 that the call on sach member shall oo
cxceed the dividend payable to him, and so that the call be made
paynble at the same time as the dividend; and the . dividend may, i
so arranged between the ﬂa:ﬂmmw and members, be set off against
the :calls. .

CAPITALISATION

Z38. 1) . The Company in Geperal Emmﬁim Emﬁ, upon the recommenda-
- tinst of the Board, resolve

o) that it is desirable to capitalise any part of the amoami
for. the e belpg standing 1o the credit of the Com-
pany's reserve gccounts, or o the ocredit of the Profix
and Loss account or ofherwize availabic for distribation

b} that such sum be accordingly set free for distribution
in the  manncr spesified in . Clause (2] amongst the
mernbers | whe  woauld have becn entitled thercto, if
distributed by way of dividend and in the same propor-
tions.

2)  The sum aforcsaid shall not be.paid in Cash. bt shall be
applied, subject. To dﬁ_,ﬁ ﬁwoﬁm_g contained in clause {3}
Ehrmn in or Hoﬁ,mam : : . :

@ ﬁmw._ampﬂmﬁu,wﬁo:ﬂ Ha_., Emﬂ_:ﬁ. _uw:.,m cjﬁwasﬂ
-+ amy @...Eer w..mE by m:ﬁ: e mbars nﬁmﬁ.@nﬁdﬁf

iy paying Eu in m:m cEmmcmm m_._m.?-:n. am d.__m Cormpany
to be =llocated- and distributed or credited as lully

patd up, to ‘and m:ﬁﬁmuﬁ such members in ihe propor-
tions aforesaid; or

Ed wmn#u_, Eﬁ.ﬁﬂﬁw uﬁmﬂﬁma _:m.,_vn..m..,,..ﬁ Ew:m .ﬁwmﬂ_m
N as specified In sub-clause {if).

3 A Share Premian Account and a Capital Redemption eserve
. Accoumt may, for the purposes of this regulation, only
b applied in the paying up of unissued shares to be issued

o members: of the Company as by pald bonus shares.

4} - The Board shall give eftect to the resolution passed by
the Company In pursuancs of this regulaticon,

Mo inleresl aes
Avicends,

PAvidend and o=l
toretier. :

Cagiialisatinn.
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Provided that all or any of the books, of accounts aforoe
stid iay be kept at such other place in lndia as the
Board of Directors may decide and when the RBoard of
Directors so decides the Company shall within seven
days of the devision file whh the Registrar 2 notice
it writing giving the fyl address of that other place.

2} Where the Company has a branch: office, whether in or
ouiside india, the Cempany shall be deemed to Lave conplied
with the provisions of clause {1} i proper books of Accounts
relaling 1o ibe mansactions efiected at the branch are
kept ar that office and proper summarised  returis made
uplo date at imtervals of hot'more thap three months are
sent by the branch affice to the Cempahy at His registered

. office or the other plave referred 1o in sub-clause {1}

3)  The books of adcounts and other books and papers shall
be open to inspection by any Directbr tring business hours.

% The books of aceounts of the Coinpony  relating to  the
pertod of not dess than § years tmediately preceding
the' cwrrent  yeir togethor with vouchers relating to any
enlty in such- books of drccaumts shall be - preserved in
geed omded, privided - that 0 the Lompany comgieted
Tipht yedrs afrér s incdrporation the books of acceunts
for +Ghe entire peribd preceding the wurfent year togethe

with vouchers. relating 10 any entry in sorl bogks of accotant

shall he 50 preserved.

221. @)  The Directors shall from timie te time détermine whether

and o what extent and at what times and places and under
what condilicns of ° regulafions +he ' accounts and  books
of the Company or any of them shall be open to the inspe-
ction of members not being Dirdctois, Co .

bB) Ne ‘member {not being a  Difector) shall have any right

: "ol Inspecting any account hooks or documents of the Coma-
pany except as allowod by law or authorised by ihe lheard
or the Company k- geheral moeting:. : :

222. The Board of Directors shall in accoidance with Sections 210,
211, 212, 215, 216 and 217 of the Act, cause to be prepared and laid
before each annual gencral. meetlng a Profft #nd Loss Acceunt for

the financial year of the Compary and a Balance Sheet mate up

as at the end of the financial yedr which shall be a date which shall
not precede the day of the: meeting by mord than six months of such
extended period as shall have been granted hy the Registrar wnder
the provisions of the Act.

223 1) Ewvery Balance Sheet of the Companly shall give a true
and fair view of the state of affairs of the Company =s
at the end of ihe fipancial yoar =nd siprect to the provisions
af Section 211 of the Act, in the form sot- out in Parg
! of Schedule VI to the Act or as near thereio as clroams

Inspection {wy
ambeers.

Fatrments of
ArCHtNRs to by
furnished ko
general mesting,

Foarm und coitenss
el Bafsnr: Sheet &
rofit & less
ferourt.
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v] the coosctvation of  eaercpy, technolegy  absorption,
forcign ewxchange earnings and outge in such manner
as may from time to thme, be prescribed, under ihe
provisions of the Act.

The Direciors' Beport shall, so far as. ix matreriai for the
appreciation of the state’ of the Company's affairs by is
members and will nol in the Directors apinien be harnohu
to the business of the Company or of any of its subsidiaries,
If any, dea! with any- ﬂ#_bmmv wiich have ocourred ddring
the financial year : .

a)  in the nature of the Company's business;

b in the ﬁaiﬁm:.m.m subsidiaries, ¥ any, or in the nature
of the business carried an by them; and |

€y  generdlly in .Em.ﬁ__muwmm of business in which the Com-
pany has an nierest. .

a) ~ The Uﬁmﬁrﬂﬁm report shall atso &ﬁm&w 2 sigtement
showing the name of every employee of the ﬁEﬁE
who —-

0 H mu._ﬁucwma throughiont . nun fimancial wecar, was

: in receipt of romuneration for - that year which,
in the aggregate, was not less than thirty six
thousand_rupecs; er

i) if employed for a-part of the financial year,
was m receipt ol remuneration for any part of
that vear, at a rate which i the aggregate,
was not less than tiree thousand rupees per rmonth.

w.._u.w:ﬂuﬁmﬁﬂﬂgﬁ.qﬂwﬁqﬁngmnnwmﬁmmuud.ﬁ__m_mc
“indicate - : ’
i} whether any such ‘employee is a Hm._mﬂ.c_m. of any
Directar o Manager of the Company and if so,
the name <f suich Director;

“and

i) such other particulars as may be prescribed.

mmkwpmmnm:g.n THemunération” Thas  tho Eﬂmaﬂm. assigned 1o

Scectien 195 of the Compandies Act, [956.

The Directors shall give the fuliest infor mation and oxplana-

" tion in the report aforesaid, er in cases Talling under proviso

1o Section 272 of the Act in an addendum to the report
on every feservation, gualification of adverse remark con-
vained in the Awditors’ Report.
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ZZ7. 1) The Company shall within thirty days Tromm the date on
which the Balanre Sheet and Profit and Loss Account
shall have been laid beigre the annuat general meeting,
file . with the Registrar of Companies, three copies of the
Balonce Sheet and the Profit and Leoss Account signed
F__ the Managing Dirdctor, Manager or Sccretary of the Company

or if there he nane of these, by a Director of the Company
together  with three copies of ali documents which are
requivted by the Act to be annexed o attached 1o m:nr
mm_hJﬁm Shect or Profif mﬂn Loss Accuunt.

A I any aonuat gencral Eﬂﬁ_hﬁ of the ﬁoﬂmﬂﬂw before which
"~ a Balance Sheet is iald as aforesaid does not adopt the
Bniance Sheet, 3 statement of that fact and of the reason
“thereol shall be. anpexed to. the Palange Steet and the
Copics THEREOT, required to be filed. with: ..m:m Eepistrar

of Companies., : . . .

AUDIT

Mmm. Once at-least in eNery uﬁﬁﬂ fae accounts Gq .E.m ﬁﬂaﬁmﬂw shall
be balagced & audited’ and ihe qorrectness of the Profit and Loss
Account and mEEmnw Sheot mmnﬁnﬁmxﬁu w.uﬁ one of mote. fuoditor or
Auditors. .

279, H__ Auditors m#m.z. u_m %:»@a and their Eﬂﬁﬁmﬂcum ‘rights
. and  duties ﬂmmcﬁﬁm in m.naonm_u:ﬁm with Sections 224 to
233 of the Act. :

2} The Poﬁﬂm:u shall at cach anmual wmhﬂ.ﬂ Eﬁmﬁ:m -appoint
an Auditor or Auditars to hold office Irem conclusion of
that meeting untll the conclusion nf the. next anpual peneral
mesting and .shall within sever . days. of the appointment
give intimation thereof to the Auditor so appointed unless
he Is a Retiring b:&ﬂnﬂ.

3} Ar any annua] general meeting a Retiring Ayditor, by whatso-

. over authority appointed, shall be 1%&53& unjess; .

.a) ?w is nat qualified for re-appointment;

b} he has given the Company notice in writing of his

:nﬂ_mmﬁ:mﬁ t2 be re-appointed;

«) o resolution has been passed at that meeiing appoint-
ing somebody Instead of him or providing expressiy
that he shall not be re-appointed; or

- d) where notice has been given of an intended resolution

e appoint somwe person of persons in the place of

Three oopies ol
Dalzmice Hwel eir,
tn he filed with
Hegistror-

Appoistment of
Auckilers.
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Company an  the Atcolnts examined by him and on Lvery
Balance Sheet andg Profit and Loss Accaimt and on every
vther document declared by the Act to be patrl of vr-annexed
to the Balance Sheet or Profi o Loss Account, which
are lald bcfore the Company -in’ -General Meeting  diring
his tenure of office and the report shall state whethes
In his opirdon and to best of his information and according
o the. cxplanations Eiven te him, the said  accounts give
the irformation required hy the Act in the ATner 50
required and give 5 tene and Taw view; : T

1) i the case of the Nafance Sheet, ef the state of
the Company's affairs as at the end of its finanria]
year, and . _

i}  in the cmse of the Profit and Loss Account, of the

- profit or loss for its tinahcial year, - . :

mnnﬂamﬁn .E.m:mwmﬁn:wwvmm:m Uiher Companies {Audi-
tots’ Repars) Order, 1975, T

3} The Auditers’ report shall aiso stote

4.  whether he hgs ohtained il the mformiaiion awnd explana-
Bons which 36 the host of his- knowledge and belief
wote recessary for the parpose of his audin

‘b= whether, it .his opifiati, proper bocks of ACcCount as
- required by law have “been kopt by the Corpany so
far a5 appears from his examination of those books
and . proper -Telurns . adequate for the purposes of his
audit have been receved o the branches not wvisited
€. -whether the report on .the accounts of any branch
office auvdited under Scction 228 "of the Act by a
person etber than the' Colnpany's Auditor has heen
forwarded to him as tequired by clause ic) of sub-
sectzon (3} thereof and how he nas dealt with the
same in preparing the Auditors reéport.

d-  whether the Company's Balance Sheet and FProfit
& Loss Account dealt with by the Report are in apgree-
ment with the Books of account and returns.

4 Where any of the matters referred to i sub—clauses {al,
{b)y {c} and {4} hereof is swercd In the negative or willy
2 qualification, the Directorst Report shall state the reasnn
for the same. .

237, Evory account when audited -and spproved by a peneral MEeelng  Accaont when
shall he voRclusive except A5 regards any.error discoversd therein within dudked and appeoved
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4 A documenl o notice may be serverd by the Company on
the joint-holders of a share by serving it on the jaint-holder
nasned first in the Register of Members In respect of the
share. :

50 A document of notice may be served by the Company on
. the person entitled to a share in consequence of the death
or insolvency SF a member by semnding it through the Post
in & prepaid letter, nddicssed fo thien by fitle of representa—
Gves o the décessed, or assignees of the. insolvent or by
any like description, at the address, if any, in India supplied
tor the purpose’ by the person claiming teibe- 50 entitled,

o until guch an address has' beef so mc%ﬁ?#ﬁ@ﬁﬂg

| the dbcipment or ‘adtice in ony manner . in vilich it might

have becn served I fhe death ar iisofvenecy had.not occured. -

8 The signdture 1o any’ documerit or netice o be given by
the Company may be woilten or printed or lithographed

235. Document of nitice Wl cvery gemeral meeting shiadl be served
of given in fhe same’ mafdier hercinbelore authorised an or to (3) every

nﬁwﬂwﬁ_ﬁvﬁ.mﬁﬂ@ﬁﬂmﬁﬁﬁmﬂﬂgm.ﬁm F..hﬁammmﬂmannﬂmnwﬁ
death or imsolvercy of a momber ang {6} the faditor or Aanditors Ser
fhe time being of the Company. FPROVIDED. that whenp the notfice
of the meeting is given by advertising the same in newspaper circulating
in the. neiglibotrhood of the office oi the" Company under Article 9%
a gtatement of material facts réferred o in” firticle: 45 need mot be
annexed tp the ngtice, as 15 reduired by that Erticle, but it shall merely
be mentioned in the advcrtisement ‘that the statement has heen forwar-
ded 1o the members of the Company- T

234., .[Eyery person, who by operation of faw, fransfer or other means
whatsoever, has hecome dntitled o any share shall B¢ bound by every
dacument or natice in respect of such share, Whith prior to fis name
and address being cntered on the Register of Members, shall have keen

duly served on or given to the persen from whom he derived his title

1o such share.

#37. A dorument may Be served on the Cormpany or an - Ofticer thereof
by semding it to the Company of Officer at thi: Registersd Office of
the  Company by Post under Certificate of Posling or by Registerad
Post or by leaving it at its registeted office.

238. A dogument may be served ‘on the Registrar of Companies by
sending it to Rim at his office by Post under a Certificate of Posting
or by Registered Post or by delivering it 10 or leaving it for him at
his oifice. .

239. Save as otherwiss exprossly provided o the Act, a document
or procesding Tequiring authentication by the Company may be signed
by a Director, the Manager or the Secretary or other authorised elficer
of the Company and need not b under the Conmion Seal of the Compaty.

o whim ooeEreris
nast e served or
Vel

" Memhers bound oy

doruments o
TS S wed DI
ghusts o previats
holders.

Seevice Of

dociments pn

Tompony.

Service, of documents
by Company onR the
Regisirar of
Comparies.

Buthanticalion ]
daciments mnd
prorerenchings.
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days after the date ol its conclusion.

%)  Register of Investments made by the Company In shares
aid debentures of bodies Corporate as required by Secion
372 of the Act.

16} pooks recording minutes of all proceadings of pensral meet-
ings and all proceedings at meefings of its Board of Direct-
ors or of Commirtees of the Board in accordance with
the provisions of Section 193 bf the Act.

1)  Copies of Anmal | Regurns  prepared urkler Section 159 of
the Act together with the coples of cersificates and doci—

ments requiréd to be annexed | thereto under Section 161

‘of the Act.

12) -Register of loans as required by Section 370 of the Act.

2L, The Registers mentioned in cladses 9 aind 12 of the foregoing
Articte and the minutes of sl proceedings of gencral meetings shall
be open to inspectfon and extracts may be taken therefrom and coplies
drereof may be required by any member of the Company in the same
CmaEer to the same extent and on paywent of the same fecs as In
e case of the Register of Mémbers of the Company, as provided
for in clause 3, of the said Articile, Cppies of eniries.’in the Registers
metioned In the Ioregding Articlc shall be furnished +o the persans
entitled 13 the same on payment .of thirty-seven paise for.every hundred
words or fractional part thereol requited to be -Copicd. The Company
- shall give inspection of the above Register 10 the persons entiled
the same an such days and during such business hours as may consistentiy
with the provisims of #he Act in ihat hehalf be determined. by the
‘Company in genoral meeting. . . -

WINDING UP

252, i the Company shall be wound tip, and the assets ayailable
Tor distribution _ amoag  the members as such shall be insufficicnt to
‘repay the whale of the paid_up. capital, such assets shall be distributed
56 that, as nearly as may be) the lodses shall be borne by the members
in the proportion 1o the capital paid up or . which, wughi to have been

paid up atl commencement of the ‘winding up, on the shares held by

them respectively, and if in a winding ur the asseis available for disiri-
butiecn ameng the members shall ‘be more. than sufficient to repay the
whole of the cupital paid up at the cofmmencement of the winding
up, the cxcess shall be gistributed amongsi the members in proportion
to the capital at the commencement of the winding up, or which ought
to have been paid up en the sharcs held by them respectively. But
this Arficle is to ba without prejudice o the rights of the holders
of shares issued upon special terms and conditions.

hrspectiom of
ReqElers.

Diskrutian of
il 5.
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. he shall Incur er sustain through or by his own wrongful act, naglect
or default) including cxpenses, and i particular and so as not te [mit.
the penerality of the loregeing provisions against all labilMies incurred
by hlin as such Birector, ' Officer, Auditer or Servant af the Company .

i defending any proceedings whether civil or eriminal in which judge—

ment is given in his favour, or in which he is acquitted or in connection
with any application under Sectlon 633 of the Act in which refict
iy granted 1o him by the Court. .

246.  Subject ‘1o Fm.wﬂoimmﬂm of Section 20 of the Act, no Difecior,:
fuditor or other Odficer of the Company™ shall be lisble for the E-Tw =

recelpts, nmeglects, or defaults of any other "Director or Officer or for
joRIng in any reccipt or other .act for conformity or for ary loss or
eXpenses hiappening 1© the Company through the inmsfficiency or defici
ency ol fitle 0 any property. acquired by order of the Directors. far
or on behalf of the Company or fer insofficiency or deficiency .of any

security in or upon which any of the momeys of the Company =hail .

be  Invested, or Ior  any loss ar dasmages arising from imsplvescy
O terfuous act of any person, firm or Company to or with whom any
Inoneys, securities o effects shall be entrusted or deposited or any
‘oss eccasioned by any error of judgemont, britisston, default or oversight
on Kis part or for any other loss, damage, of miffortunt whatever which
shall happen in relaticn to the execuiion of the duties of his offite

or in relation thereto wnless the. same shall happen through his &ﬂw.. .

dishoncesty.

SECRECY CLAUSE

247, Eveory ﬁ:.@nﬂon.u Manager, Auditor,

crployed in the bisiness. of fhe Company shall, if so reguired, by the

Directer, beforc entering upen his dutics, sign a declaration pledging.

himself $o observe & strict secrecy’ respecting all fransactions and affairs

of the Company with the custamers and the state of the accounis’

with Individuals and in matter thereto and shall by such.declaration
pledge himself not to reveal any. of the matters which may’ Come to
his knowledge in the discharge of his duties except when required to
de 50 by the Directers or by law or by the person to whoam such matters
relate and except so {ar as may be necessary i order io comply wath
- any of the provisions, in these presents contaiied.

AR Mo member or other person {noet being a Director) shaH be entitled

. to vislt or inspect any property or premises of the Company witheut
the permission of the Dircctors ar Managing Dircctor or to teguire
- discovery of or any information respecting any detail of the Company's
trading, o any matter which is or may be o the nature of a trade
secret, mysiery of wade, serret process, or any other matter which
ray relate to the conduct of the business of the Comgpany and eshich

in the opinion of the Director, it would be inexpedicnt in the interast.

af the Company to disclose.

Treasurer, Trustee, Member |
of a2 Commitice, Officer, Servant, Agent, Accountant or othsr person,

iHertar, Dificer

rol respomcihle
far scls of
othyers.

Sactecy claise.

Mo mesiber t0 entec
the pramises of

the Comouny
wilhoul permissdun.
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i SHARY INDIA LIMITED

© Special Resolulion passed at e Extraordinary General Mieting
of the Members of the Campany held on 29 July, 1985,

. "RESOLVED 1HAT TUE REGULATIONS CONTAINED IM THE
MNEW SEF OF ARTICLETS OFF ASSOCIATIEON OF THE COMPANTY
{INCLUSIVE OF THE-EXSTING ARTICLTS NOS. 3, Gy B, 9, 10,
11 & 12} AS PER THE DRAFT SUBMITTEDN TO THIS MEETING,
AND FOR THE fURPOSE OF IDPNTIHICATION, INETIALLED

. BY TRE CIIARMAN THEREOF, BE “AND' ARE HERLDY
APPROVELDY AND ADOPTLRR AS THE ARTHCLES OF ASSOCTA-
TION DI° THE  .COMPANY, IN. SUBSTITETION FOR, AND
IO THE EXCLMSION OQF, ALL - YHE ERISTING ARTICLES
THEREQ " . e e

20 TRESOLVED THAT PURSUANT To. THE PRIOVISIONS OF

STCTION 293{13d} AND OTFTHER APPLICABLE - BROWYWSI0ONS,

IF ANY, O THE COMPANIES ACT, 1936, THT CONSENT

OF THE COMPAMY BE AND 1S HERTRY. GRADAED 7O THE

HOARD - OF  MRECTORS. OF THE TOMPANY ~BERROWING

MONEYS FORAND ON BENALE.OF THE OOMPANY, FROW -

TIAE T TIME. AS AND WHENT RECGUHRED BY THE COMPANY,

PROVIDETY "THAT THE MIWNEYS SO BOBROWED: {8PART

FROM TEMBGRARY LOANY OBTAMMED EROM TIMIT TO TINE

BY THE COMPANY FROM 115 BANKERS M THF GRDINATY

- COURSE OF 15 - BUSINESS) SHALL TNOT EXCEND RS, 30

- MILTAON (RUBEES - FHECTY -MILLION) OVER “0d1) ABOVE

- THE AGGREGATT 'OF. THE. PAID UF. CAPITAT. DN THE

COMBANY AND: ITS FREFE -RISERVES) THAT 15 TO LAY,

BESERVES ‘MOT SET APART FOR ANY SPECIFIGC PURPOSE,

AS  THE HOARD MAY FROM TIME 'TO TIME DREEM
NECESSARY."

1L Special mmm__uw:mﬁwm passed . =2t the mmﬂ.ﬂi.&:w@.ﬁ%.ﬂr._ﬁnﬁi.;m
of the Membors 'of the Company held on Zivth August, 1985,

‘10 “RESOLVED. THAY THE COMEPANY BE AMD L 4S HERDERY
CONYERTEDR INTO A PUBLIC LIMITED COMDANY AND
THAT FOR - THE AFORESAIN- PUERPOSE TilL ARTICLES

- OF -ASSOCIATION. OF THT .TOMPANY BE ANB ARE HERELRY

- ALTERED BY TIELETION OF ARTICLE 749 ANy THAT THE
-NAME OF THE CGOMPANY BE AND IS HEREDY CHANGED
FROM . "KALYAN: TELECOMMUNICATIONS & ELECTRONICS
PRIVATE LIMITED TO 'KALYAMNT TELECOMMUNIC ATIONS &
ELECTRONICS LIMITEDR . »

Z  “RESOLVED. THAT PURSUANT TO THE PROVISIONS OF

.- SECTION 309(%) OF YHE COMPANIES ACT, 1956, READ WITH
Soo s ARTICLE 143 OF THE COMPANY'S ARTICLES O} ASSOCIA
spmin L TION, THE COMPANY DO FAY 7O THE DIRECTORS OF
CTHE CORMPANY,” COMMISSION AT THE RATE AS MAY AE

Aharkl
i
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FlAN BEEN TAIN OF. THE DEMAND FOR A FOLL MAY
B WITHDRAWR AT ANY TIME BIY THI PRESON OF
PEES0ONS WHO MAKE THE DEMAND.

i) AT THE BN OF THE FIRST SENTTNCE OF CLALUSE {1
OF ARTICLE 169 DELETE THE FULL S5TOPF AMD AN
TIHE ﬂGWPO.ﬁEF WORDS

IALORGWITH A UﬂﬂDm-._. &aF FIVE EEZUNﬂU HUPETS
S WHLMCH Wikl RE REFUMBDED TO -SUCH PERSON OR,
A5 THE  CASE MAY "BE, TO SUCH MEMBEH, #° THE

PERSON - SULCCEEDS I GETTING S ELECTED AN

ﬂ_mﬁ mﬁ.m._ﬁ.w .,..:

M.vﬁnyum ﬂﬁgﬂﬁﬂﬁn Vpassed at ﬂfu Annuad General Mecting of e

ﬁwﬂ:wﬁﬂm of the ﬁaEEE.. held on mg m@g.ﬂwﬁ,q mmmw.

..ﬁ.mrm.vﬁqlﬂm.ﬁ* THAT. .:Hm }WMEHFMV O_H.. ASSUDCIATION  OF

THE COMPANYE BE AN CARE HERERY ALYERED AN UNDER :

IN' ARTICLE Z BETWEEN THE EXPRESSIONS Auditors AND
"RBoard of Directers” IHE TOLLOWING EXPRESIION  BE
PJ.fﬁhmﬂ.._.m.U;

:mm.._ ™ shall m.aﬂ the ﬁ:nﬁ@@nﬂ of ' thise mmﬂhwﬂ._ mcan BHARAT
FORGE LIMITED having its registered ollide a1 Mundhws,

Pue #1036 and inchade its whiolly- D#ﬁmm subsidiaries and ftg

SUCEERSOTS el assiEns i husiness.

I ARTHTIE 2 BETWEEN THE EXPRESSIONS "Sharcs™ AND

:mmu_._.mﬁwt.ugﬁﬁ::.ﬂim”Eﬁﬂﬂﬁzﬂ_mk_uﬂmmm_nvzmm
INSERTED., L o .

"SHARE" shall for. the purposes of ﬁ_...w....__m Articles mean 5HARDP

) PQEENE:G?‘ _Eﬁaﬁ. s ﬁﬂmﬂﬁnw_&muﬁm al 22-22, t agailce-choy,

Abenodar, Gumhnm; ,.H@Humﬂ and mﬂﬂ.an its wholly owned sohsidiaries
and Is successors and assipns I business.

- SUB-CLAUSE Fu OF ;ﬂiﬂﬂp IM THE FIR%1T LINE

ﬂ_ﬁﬂﬁu'ﬂ THE Jﬂ_ﬂﬂj Nordinany™ hup__fwm_.. SUSSTITUTE THERLFOR
THE WORD "Speciall.

N SUB-CLAUSE HNT‘E OF ARTICLE 15 IN THL FORTH AND
FIFTII LINT THE WORDS "including the casting vote, if any,
of the Chairman)® BE DELETED,

DELLETE  THE PRESENT ARTICLE 7¢  AND  SUBSTITUTE
THEREFOR THE FOLLOWING AS ARTICLE 74 :

7tfa} Shares issued to SHARP and BFL are not transierahle
utrtil March 31, 1995 except to their own respective
associates, subsidiary or helding companies and affiliates.

Bti.

THARE.

Directois
entizled Lo
refuse b
reqistern,
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17.

shall inclede & right te clfecl separate naminations
for every weslng of the Buard of Directors ot the
Company.

{b} 5o lomg as RFL holds 26% or morc of the paid-up equity
share capital of the Compasry, DBFL - shall have the
right by 2 notuce In writing addressed 1o the Company
to nminate for the purpbses of Clauses {a} and (b of

Articlé ‘132 one mémber frepulat idreclor br alternate

Director; of the Board of Direciors of the Company

a5 it5 noninee and fom e {0 Hme to change, canoei.

or ‘withdraw any such romindtion and 0 swke a Iresh
moutnition. “Such fight “stall-clsde a right Lo effect
,.Jmﬁ,..ﬁmﬂa nonmvinalions For £edy Emmﬁu,.w of the RBoard
a.m Dﬁnﬁﬂuﬂnm _Rm ,mfw ﬁhanﬂ_uﬁuﬁ T .

Hﬁm 1t mwuﬁﬁ e U..E__.nﬂ.ucﬂu_, for- H#m m.._n._mﬁmu_ﬂw_ Tadrradnaa led w_u__
SHART fd AL in ckefdise of thelr respective rights

C P T under the providions ol B-OLE ‘Article 134 to artend the

mectingfs Tor wlich wmm. e &Tm.w a5 the case may be
' mﬂﬁ. ﬂn_qd_ﬁ.m,ﬁ..i- )

w %rmﬁ.mﬁﬂaﬂ 136 AND Hn.u. wﬂbﬁ%hﬂ MOTE DIELFTE THE
WORD "NMomimec™ WHEREYER AFPPEARING AND XUBSTITIUIE

: .H_._.Hm_...uu....wmn ﬂ.ﬁ ﬁ.ﬁumﬂﬂ .m_.noﬁﬂ:.,mﬂww_u
...,.muuuu.._u._.m .H.IH .ﬁﬂm..wmnz.m mrmﬂ._.mﬁﬁ.m 137,

R L ﬁﬁmﬂﬁ__..m. u..urw N LINE m m,Z_u. m_ .H.I.m. FECUIRES "134" AN
. -.-.ﬂu.. m.,m Em._.m.ﬂ e

BELEYE: THE PRESENT &Wﬁﬁﬁﬁm 127 AND SUBSTITUTE
m._um_hmuﬁ__ﬂ, THE WQWFEGZQ }m Pﬂnﬂﬁ._..m 157 =

157.  The Company .&P:“Dummafm ,nf.m restrictions  impased

on the Coflipany I ...mmm_i "tor making any loans, m_..__:,ﬁ
any W:Eﬂ:.n_m_m.._ﬁﬁ tﬁﬂﬁ&uﬁﬁ mn.u__ mﬂﬁ__._n._q.u to the coinpanies
or bodies corpdraté vader ' the fame rmanagement as
vaﬁm& in mﬁﬁﬁfn wﬂﬁdﬁ thid }.., L

DELETE  T#rE mﬁmmmz._. ?xﬂﬁ_ﬁ 163 - AND w:m_mddﬁﬂ
M.:mmmﬂo.m q,m_m mﬂr&@ﬁ?ﬂ }m }mdﬁrﬂ 160

5. A E_wmnﬁoq way be-or E@Oﬂﬂm a Director of any Company
iIn which he may be interested ‘as 3 vendor, shareholder
or otherwise, and no such Directer shall be accountable
for any benefits reccived as a director er shareholder
of such company ..ul#nmﬂw m =2 far as Seolion 3096 or
Section 314 of the Act HE« be applicabie.

N ARTICLL 162 DELETE THE FIGURE 134 AND THE WORDS

C"Nominea™ AND "Special Dﬂwﬂsﬁmu o WHERIVER APFEAR-

MG,

Lomins  asle.
Lo Companies.

iYirectarzs may be
Directers of
CompaMnes promobed
by the Coinpany.
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Article 173 with power to the Board to distribute
such day (o day management tunctions mmnong sixch
Director{s} in any.manncr as deémed it by the DBoard

antd subject to. the provisions of the Act and thesc

Articles the Beoard -may Dby resolution vest any soch
Managmg Director or Managing Directors or whole
thtee Diccctor ar whale fime Directors such of the

powers horchy veswted In. the .Board genetally as il
thinks fit.and such powers may be made exercisable
tor such period or- pericds .-and wpon -such conditions

- sand smbdect 0. such sestrictions- As it may determins
- and  the Directers . may- subject. to the provisions of

the Act and these Acticles. confer such powers.gither

: .uou.ﬁwm_.m.ﬁ% with or 10 the excusion of or in substitu-

tion for all or any of the pawers of the Dircclors
m that behallf aznd may from time to time revoke,
withdraw,, alter or vary all or. m....u_, E. asch ﬁcﬁmum. :

DELETE TiIE PRESENT PWHHGH..N umm PEU mCm.mEﬁm.m
THEREFOR THE FOLLOWING AS ARTIGLE i81 :

1814=)

{bj

{c}

@

{e)

50 leng a5 DrM-A, Kalyani is a Director and Competent
w0 porform the dutics peguired of ke, Dr. fN.A. Kalpad
shall be the Qﬁﬁnﬁm Em the Board of Hﬁmﬁgm

mﬁ ieng as. Mo PN, Kalyani is-a Directsr and Competent
to perform the dutics reguired of Eﬁﬂu m._“? m.-m.r_hwmu,mhm

i ﬂ.ﬁm be the Vice ﬂwﬁ.ﬂﬂuﬂ:

F the event om Uu.. 29____,. HEJ..&E uﬂh_ﬁ:ﬁm to act or
te continue te act as Chalrman uor ceasing to be
& .Dirccter . for. any reasen, M. BN, Kalyani shafl
be the ﬂ.ﬁﬂag of the m.uﬁ,& n_m Directors.

Subject to the wm.n,_.;ﬂ.ndu of #.o wnmnﬁaﬁm subh-rlauses,
the Directors snay clect the Chairman of  the Board

.;m:ﬁ ﬁ_mﬁmeEm ﬁ?w m.mEon nu« ﬂ.r-ﬂ##@ __m#_u_.hoE
CThe affica. | .

The Chairman and in his absence the Yice ﬂq.mm._ﬂ.:,.m_.;
if any, shald preside ar all the mestings. if at any

. time the Chairmean. as well a3 the Yice Chairman

are not preseat at the tume appointed . for holding

the meeting, the Directors present shatl choose one
of their-momber tp be the Chairman of mich meeting.
In the case of an cauality of wvotes the Chairman shall
not have a nmmﬂm._m vote.

DELETE THE PRESENT ARTICEL 132 AND SUBSTITUTE
THEREFOR THE FOLLOWING XS ARTICLE 182 1

182.(a)

Subject to the provisions of sub—clause (B) hercof,

questions arisiig at meetings of the Board of Directors.

shall be decided by a majority vote of the Dircctors

Chairman 2Rd
VIce-T e ren.

Crestions AL
Boar) mesting
hiw decided,
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(xii} adoption of or modification ‘to the Three Years
Financial Plans, the Annual Capital Budget or e
Annuat Operating Budget;

i {xiii} detcrmination or alteration of lmportant market-
ing pollcy, which is referred to the Board by Managing
Director and Deputy Managing Directar;

{xiv)  estabiishiment, numbmﬁ or n_oﬁnw of factories
- mnd sales offices;

[xv)- mﬁﬁcmnﬁmm_ﬁ ar nwm_,_mm of barikers and insurers.

2t :E{H.m.ﬁ. THE PRESENT m_um.ﬂﬁﬁrm 1RG ., AND mdm.mﬂﬂum.m
THEREFOR THE FOLLOWING AS ARTICLE 18%

1383, The Poard of Directors may subject to the provisions
ol Section 292 and other relevant provisions ol thi
Act amd of these Acticles, appoiat’ committees of
the Boatd, and delegate amy of the -powcrs other
. than ‘the powers to malke cafls and tosissue debentures
P to such comwmitice & codwnittees -and may from
THoe to Hmd, revoke and- nmm.m..mhmﬂ ahy sieh committees
of the Poard either wholly -or in ‘partiand either as
10 the “persons or purposss, ‘but’-evety committee
of the Board so formed shall, in exercise of the powers
5o deleghted conforsn tg- NE. regetation +that. may
from  time to time, be imposéd on it by The Board
of Directors. Ml acts done by any such commitied
i pf the “Bodgrd in ﬁb_ié.:ﬂ@ wifhi Siseh regulations
{ ‘ and in futfilient of ‘the pufpcsé sf théir appointment,
o bt bt dw:ﬂ.ﬂﬁﬁ shall hav® the like force and effect,
as i dene by “the Board: The® Board may also conler
upon any such commitiee the power to ' further dele-
gate “any of thc powsts 2hd aithorities delegated
1o such Committee in favour of day persén or persens.

s o

25, AT THE END ©OF THE PRESENT mmdn_.m 1%5 ADD THE
mﬂF@,ﬁzn AS SUB CLAUSE {3z

2 Zmﬁﬂﬁ:ﬂmzaﬁm the grovisions of .E_u chmm {2} hercin-
h . zbove of this Acticle 186, resolutions te be passed by
4 : circatar shall be. effective only after being circulated
. to all directors in India, provided that one of them
r isa &qmﬁﬂ« neminated by mm}mﬂm.

25, N ARTHCLE I2E LINE & AFTER THE ﬁDmD COMPANY M
. B INSERTED.

.

IHEeCtors may
ApETINL ST e Y,
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N ARTICLE 202 I8 LINE 2 AND 3 DELETE THE WORD “&"
ARD SURSTITUTE THEREFOR THE WORD “and"™.

W SUB-CLAUSE &1 OF ARTICLE 219 THE WORD “"Thar”
APPEARING AT THL BEGINNING OF THE CLAUSE BE
DELETED.

AT THE EMD OF SUB-CLAUSE 1) iv) OF ARTICLE 225 ADD
THE FOLLOWRNG AS SUI8 CLAUSE ) 3

v] the conscrvation of energy, technotogy absorpiicn,
foreign exchange vcarnrings and outgo In such manner
as may from time fo fime, be presaribed, under the
provisioas of the Act.

M SUB-CLAISE 2 OF ARTICLE 227 THE WORD "THEREOF
APPEARING 1M CAPITAL LETTERS BE SIBSTITUTED BY
THE WOkD ™hereof” IN SMALL TETTERS,

NELETE THE PRESENT ARTICLE 243 AND SUBSTITUTE

THEREFOR THE FOLLOWING AS ARTICLE 245

285, Subject to provisions of Section 201 of the Act,
every Direcior, or Officer, or servant of the Company
or  amy person {whether an officer of the Cowmpany
or mot) employed by the Company as auditer, shall
be indemnidicd by the Company apainst and It shall
be the duty of the Directors out. of the funds of
the {ompany io pay =zll costs, charges, losscs and
damages which any such person may incur or become
fiable to, by rveason of any. contract ontered 1INt
or act o thing done, concured In or oitted to
be done by hism in any way in or abuut the execution
or dischatge of his duties or supposed duties fexcopt
such i any as he shall imcur or sustain through of
by his own wronghil act, neglect or default) including
expenscs, and in particylar and so a5 not to fimit
the pgenerality of the foregeoing provisions apainst
all liabilities incurred by him as sweh Director, Gificer,
Auditor ar Servant of the Company in defending
any proceedings whether civik or criminal in which
judgement is given in his favour, or in which te is
acquitted or in connection with any application under
Section 633 of the Act in which retief is granted
to kim by the Court"

Tfectors and
olives” Tighls
tn medemoiey.
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SHARP INDHA LIMITED

Special Resolutions passed . ifie Extraordinary €eneral Meeting of the

members held on of the ctmpany held oo Fm.u.m— E.....M_D_”.m

I

el

@
3)

)

*RESOLVED THAT FURSUA NT Ti) THE PROVISIONS OF SECTION 21 OQF TUE
COMPANIES ACT, 1956 AND OTHER APPLICARBLE PROVISICNS, TF ANY. OF
TOE SAD ACT AN SURBIECT TO THR APPROVAL OF TIE CEMTHRAL
GOVERNMENT, THE NAME OF TIIE COMPANY DT AND IS IIERERY CHANGED
FROM "KALVANI SHARDT INDIA LIMITED' TG “SHARP INDIA LIMITHEY AND-
ACCORDINGEY THE NAME “KALYANL SHARP INDEA LIMITED WIIEREVIR 11

APPFEARS IN THE MEMORANDIM AND ARTICLES OF ASSGUIATION OF

COMPANY DBE AND 1S OERTDY SURSTITUTED m#« THE NAMFE ‘SHARP MZE A
IITED.”

“RESOLVED THAT THE héwppﬁww} LF __.._,ffﬁz E,ZC? O THE GDE«.P?% RE
AN AR ATREREY A1LTERED AS TINDER -

N ARTICLE 2, .  BETWEEN CTHE X PRESSIONS
“Axditors” AN “Bourd of Pireowns®, (B8 FXPRESSION “BFL” BT DIALTH0.

D¥1LETE YHE PRESENT ARTICLE 134,

DFLETE TIIE H_WHMHZ,H bWH_thH 173 ﬁ.__ru AND SUBSTITUTE TIEREFOR TIIE

ﬂ__uﬂ OWING }m ARTVICLE LTS {A):
Board of 173 (A} Subjerd to the provisiens of the Act, the Directors may
Bircctors from dme fo. tiwe appoint and re-appoint any one or
may appaini more of their body to be a Managing Pircctor or
Managing Managing Direclors (whkich expressiam shall inelode o
Directar or Lepuiy Managing Dirccter in these Axtides 173
Whole-time through 176) or Whole-Time Directers of the Compuny
Dirceiors) for sich term not exceeding five years 'zl o time 25 Ay

be iheaghi fit o manage. the #mﬁ#.ﬁn affairs of the
QEE:M ‘and may from time te timc (suhject to the
provisions of any contract between him aod them and
the Company) gemove or disiniss him or them from
office and appeiat anotlicr or athers in his or their place
or plapes. .

DELETE THE PRESENT ARTICLE [81 AND SUBSTITULL TIIERCFOR TIIE
FOLLOWING AR ARTICLE 18] -

Chairmaz 181, 2. The Board of Directors may appoint onc of their member
1o act a5 Chatrmean of the Comprany whe shall, i present,
presige over the meetings of the Board of ".,:_ ectors and
Gegeral Meetings of the Company.
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.w o IF ANY, OF TIUE COMPANIES ACT, 1956, THT SATARY AND FERQUISITES,
" BENEFIFS ANIY AMENIEEY AX SEQ OUT ABOVE BE PAID OF GRANTED TO
ME. T. YAMAZAKT AS MINIMUM REMUNFRATION NOTWITHSTVANDING
THAT TN ANY FINANCIAL YEAR OF THE COMPANY DURING THT TERM OF
ME. T. YAMAZAKTS OFFICE A8 MANAGING DIRECTOR OF THE COMPANY,
TIE COMPANY IAS MADE NO PROFITS OR TIE IPROFIIS MADE ARD
NADEQUATE.

FURTHEE  RESCLYED  'THAT  YHE  BOARD  OF DIRECIORS  AND
FEMUNERATION COMMITTEL OF DIRECTORS OF THE COMPANY BE AND 15
HERERY ALMRORISED AND ERMINIWIRTD TO MAKE SUCH MODIFTCATIONS
IN YRETHEMS OF BAYMENT OF REMUNERATION TO MR T. VAMAZAKT BY
WAY O GOVIRNMINT SUIDETINES QR INSTRUCTERS OR AFPROVALR,

O THE INTENTION BEING TIIAT NG PURTIIER AVPROVAL OF THE COMPANY
WILL BL HLOUIRLLD S0 LONG AR REMUNERATION OF TIE MANAGING
DIRECTOR 15 NCT IN LRSS OF TIE CONSENT GIVEN BY THE FOREGOING
BESOIUTHINT

J— - B i S

SRESOLVELD THAY PURSUANT TO TIIE PROVISIONS (OF SIHCTHGN 21 OF THE
COMPANIES ALTE, 1856 AND OTHER APPLICABLE TROVISIONS. I aNY, OF
R THLE SAH ACT AN BUBIECT MO THE APPROVAL OF THE (CENTRAL
CGOYVERNMENT, THE NAMET OF TIIT COMPANY BT AND IS BURTEY CHANGHD
FROM CKATYAND STATLY MDIA LIMITED' TO “SIARY INDiA IRVITED AR
ACCORDINGLY THE NAME “KALYANI SHARP INTA LIMITED WHEREVER IT
APPEARS ™ TIEE MIMORANDIIM AND ARTHCLES OF ARSOOIATION OF
COMPANY BHE ANID I8 HEREBY SUBRSTITUTED BY TIIE NAME *SIIARP INDTA
Iy LIMITED

bl

e o
i

.E_Eu_ #ﬁ&ﬁa.. Passed At ﬂa 2Fst

CBESCH WED uw_..bH Msnant Lo m.___.f Hﬁuim__uwm of seotfom 31 of fhe Compamies Acl, 1956 Slamge
- 10, 144 of fhe Articles of Associalion bt alered 1.5 stbstituting the following QEF#LE mﬁw...f..

Emmﬂmm nmmﬁmn
14 The (oo wmw.mEn o the Chaimman and fo ﬂmﬁﬂ Directors for n:rd&m.._m a meeting of the
Ly Board of Direvions or Commilee therend shall be stich s as way he proserbed by law Frenm
! ﬂm..n to thne ™

.u maﬁ.& uﬁ,mc_ﬁ__au peased at the Mmsu LH.EEM_ LFenoral MectEop of 1he ..lc:ﬁmn__. Held .u: bﬂu mmﬁum wEEq

© “RESGLVED FHAT purswat to ke provisions of section 163 of the Companics Aet, -aﬂ._w the: ud Hﬁm s
- members be and is hereby uccorded for kerping the Eemster of Mombers wpether with the Tndés of K S
Simre Transiz Dooks aiows with afl reievunt docuieenrs |t the olSee o Mis Infime Spectrum Feginre .ﬁEE_H_ mH

* Ragester and Transfer Agents h=ning Lheir affiee EL 2nd Floor Akshay Complay, CAT Dlde Parjt Romd, ?E,m

. L}
EWQEW tandir, Pung 411 051 or such other plaze of pluces as may fe approved by the Board of Direciyrs from limae
£ inilae

nat Gemeral gmmt#.m Of The ﬁﬁ-ﬁ%.._...-n_n_ E -
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